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1. INTRODUCTION teude A
1.1 We, Abdulla Al Awadi Advocates & Legal (sel e o spallaiila oo oo 1-1

Consultants  LLC, Advocates & Legal

ABDULLA ALAWADI ADVOCATES & LEGAL CONSULTANTS

Consultants, a law firm duly licensed to practice
law in the United Arab Emirates, have acted as
legal advisers (the “Legal Adviser”) to UNIKAI
Foods P.J.S.C. (the "Company" or "UNIKAI") in
connection with the voluntary conditional cash
offer (the "Offer") made by AL WAFIR for
Marketing Services K.S.C.C (the "Offeror") to
acquire a minimum of 50% + 1 share and up to
51% of the issued and paid-up ordinary share
capital of the Company.
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1.2 This Legal Opinion (the "Opinion") is furnished

to the Board of Directors of the Company and
the Capital Market Authority (the "CMA")
[formerly known as
Commodities Authority of the United Arab
Emirates (the "SCA")] as required under
CMA/SCA Chairman Resolution No. (18/R.M.)

of 2017 concerning the Rules of Acquisition and

the Securities and

Merger of Public Shareholding Companies (the
"Takeover Code") and Administrative Decision
No. (62/R.T.) of 2017 concerning the Technical
Requirements for Acquisition and Merger Rules

(the "Technical Requirements").

1.3 This Opinion is governed by, and is to be

construed in accordance with, the applicable
federal laws of the United Arab Emirates and
the applicable laws of the Emirate of Dubai,
especially the Federal Decree-Law No. 32 of
2021 (the “Commercial Companies Law” /
‘CCL” | “Company Law"), the Takeover Code
and Technical Requirements and applicable
rules thereof as in effect on the date hereof (the
“‘Applicable Law”). We express no opinion on

any laws other than the Applicable Law.

2. DOCUMENTS REVIEWED

2.1 For the purposes of rendering this Opinion, we

have examined the following documents inter

alia (collectively, the "Documents"):

(i) Transaction Documents:
(a) the Offer Document dated 19 January 2026

issued by the Offeror, and as pre-approved by
SCA/CMA dated 15th January 2026;
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(b) the Acceptance Form, Annex | (Additional
and  other  documents
the  Offer

(collectively with Section 2.1,i, a), the “Offer

Information)
accompanying Document
Document’);
(c) the Shareholder Circular (Offeree Circular)
dated 26th January 2026 (the "Circular"); and
(d) M/s. AL MAL CAPITAL PSC letter dated 22
January 2026 (the ““Al Mal Independent
report dated 18t
December 2025 (the “Al Mal Valuation
Report”).

View”) and valuation

(ii) Corporate Approvals:

(@) the minutes of the meeting of the Board of
Directors of the Company (the “Board” /
“Directors” | “Board Members”) held on 26
January 2026 acknowledging receipt of the
Offer;

(b) the minutes of the meeting of the Board of
Directors of the Company held on 26" January
2026 approving the Circular and the Board's
recommendation on the Offer;

(c) the

confirmed by all the Directors present;

Directors' representation  statement
(iii) Other Documents:
(@) the Company's current CMA/SCA registration
certificate;
(b) the register of shareholders of the Company as

at 21 January 2026;
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(c) such other documents, records, certificates and

information as we have received from Board and

Senior Management of the Company for the

purposes of this Opinion.

2.2 We have also made enquiries of, and received
confirmations from, the Board and senior
management of the Company regarding
certain factual matters relevant to this Opinion.

3. ASSUMPTIONS

3.1 In rendering this Opinion, we have assumed

without independent verification:

(@) the genuineness of all signatures on the
the

completeness of all Documents submitted to us

Documents  and authenticity  and
as originals;

(b) the conformity to the originals of all Documents
submitted to us as copies;

(c) thatallinformation and factual matters stated or
referred to in the Documents or confirmed to us
by the Company, its Board or its officers is true,
complete and accurate as at the date thereof

and remains so as at the date hereof:

(d) thateach natural person signing the Documents
had the legal capacity to do so;

(e) that each person signing the Documents on
behalf of a party thereto (other than the

Company) was duly authorized to do so;

(f) that all corporate authorizations, approvals and
resolutions of the Offeror to the Documents
(other than the Company) have been duly

obtained and are valid and subsisting;
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(9) that the relevant constitutional documents of the
Company reviewed by us have not been
amended since the date of our review and
remain in full force and effect;

(h) that all governmental, regulatory and other
consents, licenses and approvals required by
the Offeror (other than the Company) have
been or will be duly obtained and are or will be

in full force and effect; and

(i) that the Offeror has the corporate power and
authority under its constitutional documents and
the laws of Kuwait to make the Offer and
perform its obligations thereunder.

4. OPINIONS

Based upon and subject to the assumptions set out

in Section 3 above and the qualifications set out in

Section 5 below, in relation to the Offer received by

the UNIKAI and having regard to the Takeover Code

and the Technical Requirements and such matters
of the Applicable Law and fact as we consider

relevant, we are of the opinion that:

4.1 Corporate Status and Existence

(@) The Company is a public joint stock company
duly incorporated and validly existing under

the laws of the United Arab Emirates.

(b) The Company is duly registered with the
Department of Economic Development in
Dubai under Commercial Registration No.
300236.
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(c) The shares of the Company are listed and
admitted to trading on the Dubai Financial
Market (the "DFM").

(d) The Company holds a valid CMA/SCA
registration certificate No. 75, valid until
31/12/2026.

4.2 Corporate Power and
Authorization

(@) The Company has the corporate power and
authority under the Applicable Laws and its
Memorandum of Association to respond to the
Offer, and the Offeror, being a GCC national,
is permitted to acquire 51% or more of the

Company’s issued and paid-up share capital.

(b) All necessary corporate action has been taken
by the Board to authorize the preparation,
approval and dispatch of the Circular to the
Company's shareholders.

(c) The Board has taken note of the Transaction
Documents (including the Offer Documents)
and duly approved the Circular and the Board's
recommendation contained therein at a
properly convened and quorate meeting in
accordance with the Company's Articles of
Association.

(d) The persons who have signed the Circular and
related documents on behalf of the Company
were duly authorized to do so.

4.3 Regulatory Compliances

Based on our review, and information provided to us
by UNIKAI, the process followed by the UNIKAI in
responding to the Offer complies in all material

respects with the requirements of the Chairman
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Resolution No. (18/R.M.) of 2017 concerning the
Rules of Acquisiton and Merger of Public
Shareholding Companies and Administrative
Decision No. (62/R.T.) of 2017 concerning the
Technical Requirements for Acquisition and Merger

Rules, especially with regard to:

i) The appointment of M/s. AL MAL CAPITAL
PSC as an Independent Financial Adviser (“AL
MAL”).

i) The appointment of Abdulla Al Awadi
Advocates & Legal Consultants LLC as the
Legal Adviser;

iii) AL MAL submitting its recommendation through
AL MAL Independent View on the Offer
Document to the Board Members of UNIKAL.

iv) The Legal Adviser providing its opinion as
herein.

v) The Circular has been prepared in accordance
with the disclosure requirements set out in the

Code the

Requirements, including the requirements of

Takeover and Technical
Annex 2 to the Technical Requirements with
aim of providing the shareholders of the UNIKAI
with all relevant information that may assist
them in studying and independently evaluating

the Offer.

vi) Internal compliance of disclosure of any conflict
of interest or material interest of the Concerned
Persons (as defined in the Takeover Code) in
relation to the Offer has been complied by the

none of the

Concerned Persons, and
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(a)

(a)

Concerned Persons have conflict of interest or
material interest in the Offer.
4.4 Circular

Requirements

Disclosure

The Circular contains a clear recommendation
from the Board to shareholders of the
Company to accept the Offer, as required by
the Takeover Code.

The Circular includes the opinion of AL MAL on
the financial terms of the Offer, as required by
the Takeover Code.

The Circular includes disclosure of required
information, including the financial information
as required under the  Technical
Requirements.

The responsibility statement in the Circular

complies with the requirements of the
Takeover Code and the Technical
Requirements.

4.5 General Assembly

Requirements

The issuance of notice of the General Assembly
meeting and other compliances in relation to the
General Assembly meeting have been followed
by the UNIKAI in accordance with the
requirements of the Company Law and the
UNIKAI's Articles of Association.

The resolution to approve the Offer Price is
being proposed as a Special Resolution
of 75% of the

shareholders present at the General Assembly

requiring the approval

meeting, in compliance with Condition 5(h)

under Section | of the Offer.
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(c)

The procedures for convening and conducting
the General Assembly meeting, as set outin the
the CCL, and the

Company's Articles of Association.

notice, comply with

4.6 No Frustrating Actions

Based on our review and the confirmations
received from the Company's management, the
Company has not taken any action which could
reasonably be regarded as likely to frustrate the
Offer without the approval of the Company's

shareholders in the General Assembly meeting.

The Board of Directors has been advised of its
obligations under Article 31 of the Takeover
Code and has confirmed its intention to comply
with such obligations, including intimating the
shareholders within stipulated period of 14
days.

4.7 Transaction Documents

The Offer Document prepared by the Offeror
complies in all material respects with the
requirements of the Takeover Code and the
Technical Requirements.

The information concerning the Company
contained in the Offer Document and the
Circular is, to the best of our knowledge based
on the information provided to us, accurate in all

material respects.

The Acceptance Form accompanying the Offer
Document contains appropriate  provisions
regarding the transfer of shares and the

payment of consideration.
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5. QUALIFICATIONS

5.1 The opinions expressed in this Opinion are

subject to the following qualifications:

(a) UAE Law Only: This Opinion is limited to
applicable matters of the Applicable Laws.
We express no opinion on the laws of Kuwait
(being the jurisdiction of incorporation of the
Offeror) or any other jurisdiction.

(b) Future Changes: This Opinion is given as
of the date hereof and we express no
opinion as to matters arising subsequent to
this date, including any changes to the
Applicable Laws or rules and regulations
thereof.

(c) Factual Matters: We have relied upon

factual information and confirmations

provided by the Company and its
management, including the Concerned
Persons as per the definition under the
Takeover Code. We have not independently
verified such information.

(d) Financial Matters: We express no opinion
on any financial, accounting, commercial or
business matters, including the fairness or
adequacy of the Offer Price, which is the

responsibility of the AL MAL.

Conditions to the Offer:

explicitly mentioned in this Opinion, we

(e)

Except as

express no opinion on the conditions to the

Offer (as under Paragraph 5 of Section | of
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the Offer Document or elsewhere in the

Offer Document) and acceptability thereof.

(f) Tax Matters: We express no opinion on any
tax implications of the Offer or the
transactions contemplated thereby.

(9) Regulatory Approvals: Certain opinions
expressed herein are subject to the receipt
of all necessary regulatory approvals,
including the final approval of the CMA/SCA

to the Circular.

(h) Third Party Consents: Certain opinions are
subject to the receipt of all necessary third-
party consents as contemplated by the

Conditions to the Offer.

6. RELIANCE AND DISCLOSURE

6.1 This Opinion is addressed to and may be relied

upon by the Board and the CMA/SCA in
connection with the Offer. This Opinion may
also be included in or appended to the Circular
information of the

for the background

Company’s  shareholders  only,  without

assuming any liability or responsibility to such

shareholders.

6.2 This Opinion may not be relied upon by any

other person or for any other purpose without

our prior written consent.
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6.3 We consent to the filing of this Opinion with the
CMAJ/SCA and to references to our name and
this Opinion in the Circular and in any public

announcement relating to the Offer.

6.4 We hereby confirm that we have given and have
not withdrawn our consent to the issue of the
Circular with the inclusion of our name and the
references to this Opinion in the form and

context in which they appear.

Yours faithfully,
ABDULLA AL AWADI ADVOCATES & LEGAL
CONSULTANTS LLC

ﬁ“, A 3.1:..

Partner - Ravindra Krishnarao Modgekar
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