IMPORTANT NOTICE

THE ATTACHED PROSPECTUS (THE "DOCUMENT™) MAY ONLY BE DISTRIBUTED TO
PERSONS WHO ARE NOT U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT (AS DEFINED BELOW)) AND OUTSIDE THE UNITED STATES.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer
applies to the Document, whether received by email, accessed from an internet page or otherwise
received as a result of electronic communication, and you are therefore advised to read this
carefully before reading, accessing or making any other use of the Document. In reading, accessing
or making any other use of the Document, you agree to be bound by the following terms and
conditions and each of the restrictions set out in the Document, including any modifications made
to them from time to time, each time you receive any information from the Trustee, the Obligor or
the Managers (each as defined below) as a result of such access. You acknowledge that this
electronic transmission and the delivery of the Document is confidential and intended only for you
and you agree you will not reproduce or publish this electronic transmission or forward the
Document to any other person.

RESTRICTIONS: UNDER NO CIRCUMSTANCES SHALL THE DOCUMENT CONSTITUTE AN
OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY
SALE OF THE SECURITIES IN THE UNITED STATES OR ANY OTHER JURISDICTION IN
WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL. RECIPIENTS OF
THE DOCUMENT WHO INTEND TO SUBSCRIBE FOR OR PURCHASE THE SECURITIES
DESCRIBED HEREIN ARE REMINDED THAT ANY SUBSCRIPTION OR PURCHASE MAY
ONLY BE MADE ON THE BASIS OF THE INFORMATION CONTAINED IN THE DOCUMENT.
ANY SECURITIES TO BE ISSUED HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT
OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT
("REGULATION S")) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.

THE DOCUMENT MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON
WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGERS (AS DEFINED BELOW) AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. DISTRIBUTION OR
REPRODUCTION OF THE DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE
TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES
ACT OR THE APPLICABLE SECURITIES LAWS OF OTHER JURISDICTIONS.

THE DOCUMENT IS NOT BEING DISTRIBUTED TO, AND MUST NOT BE PASSED ON TO, THE
GENERAL PUBLIC IN THE UNITED KINGDOM. RATHER, THE COMMUNICATION OF THE
DOCUMENT AS A FINANCIAL PROMOTION IS ONLY BEING MADE TO THOSE PERSONS
FALLING WITHIN ARTICLE 19(5) OR ARTICLE 49 OF THE FINANCIAL SERVICES AND
MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 (THE "FINANCIAL
PROMOTION ORDER"), PERSONS FALLING WITHIN ANY OF THE CATEGORIES OF
PERSONS DESCRIBED IN ARTICLE 49 OF THE FINANCIAL PROMOTION ORDER AND ANY
OTHER PERSON TO WHOM THE DOCUMENT MAY OTHERWISE LAWFULLY BE MADE IN
ACCORDANCE WITH THE FINANCIAL PROMOTION ORDER. THIS COMMUNICATION IS
BEING DIRECTED ONLY AT PERSONS HAVING PROFESSIONAL EXPERIENCE IN MATTERS
RELATING TO INVESTMENTS AND ANY INVESTMENT OR INVESTMENT ACTIVITY TO
WHICH THIS COMMUNICATION RELATES WILL BE ENGAGED IN ONLY WITH SUCH
PERSONS. NO OTHER PERSON SHOULD RELY ON IT.

CONFIRMATION OF YOUR REPRESENTATION: By accepting this e-mail and accessing, reading
or making any other use of the Document, you shall be deemed to have represented to First Abu Dhabi
Bank PJSC, J.P. Morgan Securities plc and Standard Chartered Bank (together, the "Joint Global Co-
Ordinators") and, together with Abu Dhabi Islamic Bank PJSC, Barclays Bank PLC, Dubai Islamic
Bank PJSC, Emirates NBD Bank PJSC and HSBC Bank plc (together with the Joint Global Co-



Ordinators, the "Joint Lead Managers"), Abu Dhabi Commercial Bank PJSC and Union National Bank
PJSC (the "Co-Managers", together with the Joint Global Co-Ordinators and the Joint Lead Managers,
the "Managers"), Aldar Sukuk Ltd. (the "Trustee"), Aldar Investment Properties LLC (the "Obligor")
and Citibank, N.A., London Branch (the "Delegate") that: (1) you have understood and agree to the terms
set out herein; (2) you are located outside the United States and are not a U.S. person, or acting for the
account or benefit of any U.S. person and the electronic mail address that you have given to us and to
which this e-mail has been delivered is not located in the United States, its territories and possessions
(including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern
Mariana Islands) or the District of Columbia; (3) you consent to delivery of the Document by electronic
transmission; (4) you will not transmit the Document (or any copy of it or part thereof) or disclose,
whether orally or in writing, any of its contents to any other person except with the prior written consent
of the Managers, the Trustee and the Obligor; and (5) you acknowledge that you will make your own
assessment regarding any credit, investment, legal, Shari‘a, taxation or other economic considerations
with respect to your decision to subscribe for or purchase any of the securities described herein.

You are reminded that the Document has been delivered to you on the basis that you are a person into
whose possession the Document may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not, nor are you authorised to, deliver or disclose the contents of
the Document, electronically or otherwise, to any other person. Failure to comply with this directive may
result in a violation of the Securities Act or the applicable laws of other jurisdictions.

Neither the Managers nor any of their respective affiliates accepts any responsibility whatsoever for the
contents of the Document or for any statement made or purported to be made by any of them, or any on
their behalf, in connection with the Trustee, the Obligor or the offer. The Managers and their respective
affiliates accordingly disclaim all and any liability whether arising in tort, contract, or otherwise which
they might otherwise have in respect of the Document or any such statement. No representation or
warranty, express or implied, is made by any of the Managers or their respective affiliates as to the
accuracy, completeness, verification or sufficiency of the information set out in the Document.

If you received the Document by e-mail, you should not reply by e-mail. Any reply e-mail
communications, including those you generate by using the "Reply" function on your e-mail software,
will be ignored or rejected. If you received the Document by e-mail, your use of this e-mail is at your own
risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of
a destructive nature.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer
or solicitation in any place where such offers or solicitations are not permitted by law. If a jurisdiction
requires that the offering be made by a licensed broker or dealer and the Managers or any affiliate of the
Managers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by
the Managers or such affiliate on behalf of the Trustee in such jurisdiction.

The Document has been sent to you in an electronic form. You are reminded that documents transmitted
via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Managers, the Trustee, the Obligor nor any person who controls or is a director,
officer, employee, agent, adviser or representative of the Managers, the Trustee, the Obligor nor any
affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference
between the Document distributed to you in electronic format and the hard copy version available to you
on request from the Managers. By accessing the Document, you consent to receiving it in electronic form.

Recipients of the Document who intend to subscribe for or purchase any securities to be issued are
reminded that any subscription or purchase may only be made on the basis of the information contained in
the final version of the Document.

The distribution of the Document and the offer or sale of the securities described herein in certain
jurisdictions may be restricted by law. Persons into whose possession the Document comes are required
by the Managers, the Trustee and the Obligor to inform themselves about, and to observe, any such
restrictions.
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ALDAR SUKUK LTD.

(an exempted company incorporated with limited liability under the laws of the Cayman Islands)

U.S.$500,000,000 Trust Certificates due 2025

The U.S.$500,000,000 trust certificates due 2025 (the “Certificates") of Aldar Sukuk Ltd. (in its capacity as issuer and trustee, the “Trustee") will be constituted by a declaration of trust (the
"Declaration of Trust") dated 1 October 2018 (the “Issue Date") entered into between the Trustee, Aldar Investment Properties LLC (“Aldar Investments” or the "Obligor" (which
expressions shall be construed as referring to Aldar Investment Properties LLC acting in all its relevant capacities under the Transaction Documents (as defined herein) to which it is a party
unless the context otherwise requires)) and Citibank, N.A., London Branch (the "Delegate"). The Certificates confer on the holders of the Certificates from time to time (the
"Certificateholders") the right to receive certain payments (as more particularly described herein) arising from an undivided ownership interest in the assets of a trust declared by the Trustee
pursuant to the Declaration of Trust (the "Trust") over the Trust Assets (as defined herein) and the Trustee will hold such Trust Assets upon trust absolutely for the Certificateholders pro rata
according to the face amount of Certificates held by each Certificateholder in accordance with the Declaration of Trust and the terms and conditions of the Certificates (the "Conditions").

Periodic Distribution Amounts (as defined in the Conditions) shall be payable subject to and in accordance with the Conditions on the outstanding face amount of the Certificates from (and
including) the Issue Date to (but excluding) 29 September 2025 (the "Scheduled Dissolution Date") at a rate of 4.750 per cent. per annum. There will be a short first Return Accumulation
Period in respect of the period from, and including, 1 October 2018 to, but excluding, 29 March 2019. Payments on the Certificates will be made free and clear of, and without withholding or
deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the Cayman Islands, the United
Arab Emirates (the "UAE") or the Emirate of Abu Dhabi or any authority therein or thereof having power to tax to the extent described under Condition 11.

The Certificates shall be redeemed on the Scheduled Dissolution Date but the Certificates may be redeemed before the Scheduled Dissolution Date: (i) at the option of the Trustee in whole but
not in part in the event of certain changes affecting taxes of the Cayman Islands, the UAE and/or the Emirate of Abu Dhabi; or (ii) following the occurrence of a Dissolution Event or a Total
Loss Event (unless the Usufruct over the Wakala Assets has been replaced with a Usufruct over Replacement Wakala Assets in accordance with the terms of the Service Agency Agreement)
(each as defined in the Conditions); or (iii) following the occurrence of a Change of Control Event (as defined in the Conditions); or (iv) at the option of the Obligor in whole but not in part; or
(v) in whole (but not in part) at the option of the Obligor if, following the occurrence of a Change of Control Event, 75 per cent. or more of the initial face amount of the Certificates have been
redeemed and/or purchased and cancelled by the Trustee, in the case of (i) and (ii) and (v), at the Dissolution Distribution Amount (as defined in the Conditions), in the case of (iii) at the
Change of Control Amount (as defined in the Conditions), and in the case of (iv), at the Optional Dissolution Distribution Amount (as defined in the Conditions). The Trustee will pay the
Dissolution Distribution Amount, the Change of Control Amount or, as the case may be, the Optional Dissolution Distribution Amount solely from the proceeds received in respect of the Trust
Assets which include payments by the Obligor under the Transaction Documents.

The Certificates will be limited recourse obligations of the Trustee. An investment in the Certificates involves certain risks. Investors should carefully review the risks described
herein under "Risk Factors".

The Certificates are not obligations of Aldar Properties PISC (“*Aldar™), and Aldar is not responsible for the payment of any amounts due thereunder. The Trustee cannot use the
operating income or cash flows of Aldar for payments in respect of the Certificates.

This Prospectus has been approved by the Central Bank of Ireland (the “"Central Bank"), as competent authority under Directive 2003/71/EC, as amended (the "Prospectus Directive”). The
Central Bank only approves this Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Application has been made to the Irish Stock
Exchange plc, trading as Euronext Dublin (“Euronext Dublin®) for the Certificates to be admitted to the official list (the "Official List") and to trading on its regulated market (the "Main
Securities Market"). The Main Securities Market is a regulated market for the purposes of Directive 2014/65/EU (as amended, "MiFID 11").

Application has also been made to: (i) the Securities and Commodities Authority of the United Arab Emirates (the "SCA"), to approve the issuance of the Certificates in accordance with Article
3 of Decision No. 16 of 2014 Concerning the Regulation of Sukuk of the SCA; and (ii) the Abu Dhabi Securities Exchange ("ADX") for the Certificates to be admitted to listing on the ADX.
SCA makes no representation as to the accuracy or completeness of this Prospectus and accepts no liability for the contents of this Prospectus or for any loss of any kind which may be incurred
by any party in connection with it or its contents. References in this Prospectus to the Certificates being listed (and all related references) shall mean that the Certificates have been admitted to
listing on the Official List and on the ADX and have been admitted to trading on the Main Securities Market.

The Certificates will be issued in registered form in minimum denominations of U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof.

The Certificates will initially be represented by a global certificate in registered form (the “"Global Certificate") deposited on or before the Issue Date, and registered in the name of the
nominee of a common depositary for Euroclear Bank SA/NV (“Euroclear™) and Clearstream Banking S.A. (“Clearstream, Luxembourg™). Interests in the Global Certificate will be shown on,
and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream, Luxembourg.

The Certificates are expected to be assigned a rating of Baal by Moody's Investors Service Ltd (*Moody's"). The Obligor has been assigned a long-term rating of Baal with a stable outlook by
Moody's.

The Emirate of Abu Dhabi has been assigned a rating of AA by Fitch Ratings Limited (“Fitch"), Aa2 by Moody's Investors Services Singapore Pte. Ltd. ("Moody’s Singapore™) and AA by
Standard & Poor's Credit Market Services Europe Limited ("Standard & Poor's"), each with a stable outlook. The United Arab Emirates has been assigned a credit rating of Aa2 with a stable
outlook by Moody's Singapore.

Moody's Singapore is not established in the European Union and has not applied for registration under Regulation (EC) No. 1060/2009 (as amended) (the "CRA Regulation™). The rating has
been endorsed by Moody's in accordance with the CRA Regulation. Each of Fitch, Moody's and Standard & Poor's is established in the European Union and is registered under the CRA
Regulation. As such, each of Fitch, Moody's and Standard & Poor's is included in the list of credit rating agencies published by the European Securities and Markets Authority on its website (at
http://www.esma.europa.eu/page/List-registered-and-certified-CRASs) in accordance with the CRA Regulation.

A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency organisations.

The transaction structure relating to the Certificates (as described in this Prospectus) has been approved by the Executive Committee of the Shari'a Board of Dubai Islamic Bank and Dar al
Sharia, the Shariah Supervisory Board of First Abu Dhabi Bank PJSC, the Central Shariah Committee of HSBC Bank Middle East Limited, the Shariah advisors of J.P. Morgan Securities plc
and the Shariah Supervisory Committee of Standard Chartered Bank. Prospective Certificateholders should not rely on such approvals in deciding whether to make an investment in the
Certificates and should consult their own Shari‘a advisers as to whether the proposed transaction described in such approvals is in compliance with their individual standards of compliance with
Shari‘a principles.

The Certificates have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act") or with any securities regulatory authority of any state or
other jurisdiction of the United States and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the
Securities Act ("Regulation S")) except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and
applicable state securities laws.

Joint Global Co-Ordinators

First Abu Dhabi Bank J.P. Morgan Standard Chartered Bank
Joint Lead Managers

Abu Dhabi Islamic Bank Barclays Dubai Islamic Bank

Emirates NBD Capital First Abu Dhabi Bank HSBC

J.P. Morgan Standard Chartered Bank

Co-Managers
Abu Dhabi Commercial Bank Union National Bank

The date of this Prospectus is 27 September 2018
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This Prospectus comprises a prospectus for the purposes of Article 5.3 of the Prospectus Directive and is
for the purpose of giving information with regard to the Trustee, the Obligor and the Certificates which,
according to the particular nature of the Trustee, the Obligor and the Certificates, is necessary to enable
investors to make an informed assessment of the assets and liabilities, financial position, profit and losses
and prospects of the Trustee and the Obligor.

Each of the Trustee and the Obligor accepts responsibility for the information contained in this
Prospectus. To the best of the knowledge and belief of the Trustee and the Obligor (each having taken all
reasonable care to ensure that such is the case), the information contained in this Prospectus is in
accordance with the facts and does not omit anything likely to affect the import of such information. Any
information sourced from third parties contained in this Prospectus has been accurately reproduced and,
as far as the Trustee and Obligor are aware and are able to ascertain from information published by that
third party, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

No representation, warranty or undertaking, express or implied, is made and no responsibility accepted by
the Joint Lead Managers, the Delegate or the Agents (as defined herein) as to the accuracy or
completeness of the information contained in this Prospectus or any other information supplied in
connection with the Certificates or for any acts or omissions of the Trustee, the Obligor or any other
person in connection with this Prospectus or the issue and offering of the Certificates. Each person
receiving the Prospectus acknowledges that such person has not relied on any of the Joint Lead Managers,
the Delegate or any of the Agents in connection with its investigation of the accuracy of such information
or its investment decision and each person must rely on its own assessment of the Trustee, the Obligor
and/or the Certificates. Nothing contained in this Prospectus is, or is to be construed as, or shall be relied
on as a promise, representation or warranty, whether as to the past or future, by any of the Joint Lead
Managers, the Delegate or any of the Agents in any respect. To the fullest extent permitted by law, none
of the Joint Lead Managers, the Delegate or the Agents accepts any responsibility whatsoever for the
contents of this Prospectus. Each of the Joint Lead Managers, the Delegate and the Agents accordingly
disclaims all and any liability, whether arising in tort, contract or otherwise, which it might otherwise
have in respect of this Prospectus.

No person is or has been authorised by the Trustee, the Obligor, the Joint Lead Managers, the Delegate or
the Agents to give any information or to make any representation not contained in or not consistent with
this Prospectus or any other information supplied in connection with the offering of the Certificates and,
if given or made, such information or representation must not be relied upon as having been authorised by
or on behalf of the Trustee, the Obligor, the Joint Lead Managers, the Delegate or the Agents.

Neither this Prospectus nor any other information supplied in connection with the offering of the
Certificates: (a) is intended to provide the basis of any credit or other evaluation; or (b) should be
considered as a recommendation by the Trustee, the Obligor, the Joint Lead Managers, the Delegate or
the Agents that any recipient of this Prospectus or any other information supplied in connection with the
offering of the Certificates should purchase any Certificates. Each investor contemplating purchasing any
Certificates should make its own independent investigation of the financial condition and affairs, and its
own appraisal of the creditworthiness of, the Trustee and the Obligor.

Neither the delivery of this Prospectus nor the offer, issue, sale or delivery of the Certificates shall, under
any circumstances, imply that there has been no change in the affairs of the Trustee or the Obligor since
the date hereof or the date upon which this Prospectus has been most recently amended or supplemented
or that there has been no adverse change in the financial position of the Trustee or the Obligor since the
date hereof or the date upon which this Prospectus has been most recently amended or supplemented or
that the information contained in it or any other information supplied in connection with the Certificates
is correct as of any time subsequent to the date on which it is supplied or, if different, the date indicated in
the document containing the same. The Joint Lead Managers, the Delegate and the Agents expressly do
not undertake to review the financial condition or affairs of the Trustee or the Obligor during the life of
the Certificates or to advise any investor in the Certificates of any information coming to their attention or
that there has been no change in the affairs of any party mentioned herein since that date.

In connection with the issue and sale of the Certificates, each of the Joint Lead Managers and any of their
respective affiliates acting as an investor for its own account may take up Certificates and in that capacity
may retain, purchase or sell for its own account such securities and any securities of the Trustee or the
Obligor or related investments, and may offer or sell such securities or other investments otherwise than



in connection with the issue and sale of the Certificates. Accordingly, references in this Prospectus to the
Certificates being offered, issued or sold should be read as including any offer, issue or sale of securities
to the Joint Lead Managers and any of their affiliates acting in such capacity. The Joint Lead Managers do
not intend to disclose the extent of any such transactions or investments otherwise than in accordance
with any legal or regulatory obligation to do so.

No comment is made, or advice is given by, the Trustee, the Obligor, the Joint Lead Managers, the
Delegate or the Agents or any of their respective directors, affiliates, advisers or agents in respect of
taxation matters relating to the Certificates or the legality of the purchase of the Certificates by an
investor under applicable or similar laws. Any investor in the Certificates should be able to bear the
economic risk of an investment in the Certificates for an indefinite period of time.

EACH PROSPECTIVE INVESTOR IS ADVISED TO CONSULT ITS OWN TAX ADVISER,
LEGAL ADVISER, BUSINESS ADVISER AND SHARI'A ADVISER AS TO TAX, LEGAL,
BUSINESS, SHARI'A AND RELATED MATTERS CONCERNING THE PURCHASE OF
CERTIFICATES.

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy Certificates in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
None of the Trustee, the Obligor, the Joint Lead Managers, the Delegate or the Agents makes any
representation to any investor in the Certificates regarding the legality of its investment under any
applicable laws.

The distribution of this Prospectus and the offering, sale and delivery of the Certificates in certain
jurisdictions may be restricted by law. None of the Trustee, the Obligor, the Joint Lead Managers or any
of their respective directors, affiliates, advisers, agents, the Delegate or the Agents, represents that this
Prospectus may be lawfully distributed, or that Certificates may be lawfully offered, in compliance with
any applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption
available thereunder, or assumes any responsibility for facilitating any such distribution or offering. In
particular, no action has been taken by the Trustee, the Obligor, the Joint Lead Managers or any of their
respective directors, affiliates, advisers, agents, the Delegate or the Agents, which is intended to permit a
public offering of the Certificates or distribution of this Prospectus in any jurisdiction where action for
that purpose is required.

Accordingly, the Certificates may not be offered or sold, directly or indirectly, and neither this Prospectus
nor any advertisement or other offering material may be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with any applicable laws and regulations.

Persons into whose possession this Prospectus comes are required by the Trustee, the Obligor and the
Joint Lead Managers to inform themselves about and to observe any such restrictions. In particular, there
are restrictions on the distribution of this Prospectus and the offer or sale of Certificates in the United
States, the United Kingdom, the Cayman Islands, the UAE (excluding the Dubai International Financial
Centre (the "DIFC")), the DIFC, the Kingdom of Bahrain, the Kingdom of Saudi Arabia, the State of
Qatar (including the Qatar Financial Centre), Japan, Hong Kong, Malaysia and Singapore.

For a description of the restrictions on offers, sales and deliveries of Certificates and on the distribution of
this Prospectus and other offering material relating to the Certificates, see "Subscription and Sale™.

This Prospectus does not constitute an offer or an invitation to subscribe for or purchase Certificates and
should not be considered as a recommendation by the Trustee, the Obligor, the Joint Lead Managers, the
Delegate, the Agents or any of their respective directors, affiliates, advisers, agents or any of them that
any recipient of this Prospectus or any other information supplied in connection with the issue of the
Certificates should subscribe for, or purchase, the Certificates. Each recipient of this Prospectus should
make, and shall be taken to have made, its own independent investigation and appraisal of the condition
(financial or otherwise) and affairs, and its own appraisal of the creditworthiness, of the Trustee and the
Obligor. None of the Joint Lead Managers, the Delegate or any Agent undertakes to review the financial
condition or affairs of the Trustee or the Obligor during the life of the arrangements contemplated by this
Prospectus nor to advise any investor or potential investor in the Certificates of any information coming
to the attention of any of the Joint Lead Managers, the Delegate or any Agent.



The Certificates may not be a suitable investment for all investors. Each potential investor in the
Certificates must determine the suitability of that investment in light of its own circumstances. In
particular, each potential investor should:

0) have sufficient knowledge and experience to make a meaningful evaluation of the Certificates,
the merits and risks of investing in the Certificates and the information contained in this
Prospectus or any applicable supplement;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Certificates and the impact the Certificates will
have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Certificates, including where the currency for payments is different from the potential investor's
currency;

(iv) understand thoroughly the terms of the Certificates and be familiar with the behaviour of any
relevant indices and financial markets; and

v) be able to evaluate possible scenarios for economic, interest rate and other factors that may affect
its investment and its ability to bear the applicable risks.

The Certificates are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in the Certificates unless it has the
expertise (either alone or with the help of a financial adviser) to evaluate how the Certificates will
perform under changing conditions, the resulting effects on the value of such Certificates and the impact
this investment will have on the potential investor's overall investment portfolio.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what
extent: (a) the Certificates are legal investments for it; (b) the Certificates can be used as collateral for
various types of borrowing; and (c) other restrictions apply to its purchase or pledge of any Certificates.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Certificates under any applicable risk-based capital or similar rules.

The transaction structure relating to the Certificates (as described in this Prospectus) has been approved
by the Executive Committee of the Shari‘a Board of Dubai Islamic Bank and Dar al Sharia, the Shariah
Supervisory Board of First Abu Dhabi Bank PJSC, the Central Shariah Committee of HSBC Bank Middle
East Limited, the Shariah advisors of J.P. Morgan Securities plc and the Shariah Supervisory Committee
of Standard Chartered Bank. Prospective Certificateholders should not rely on such approvals in deciding
whether to make an investment in the Certificates and should consult their own Shari‘a advisers as to
whether the proposed transaction described in such approvals is in compliance with their individual
standards of compliance with Shari'a principles. None of the Trustee, the Obligor, the Joint Lead
Managers, the Delegate or any of the Agents makes any representation as to the Shari'a compliance of the
Certificates and/or any trading thereof.

STABILISATION

In connection with the issue of the Certificates, Standard Chartered Bank (the "Stabilisation Manager")
(or persons acting on behalf of the Stabilisation Manager) may over-allot Certificates or effect
transactions with a view to supporting the market price of the Certificates during the stabilisation period
at a level higher than that which might otherwise prevail. However, stabilisation may not necessarily
occur. Any stabilisation action may begin on or after the Issue Date and, if begun, may cease at any time,
but it must end no later than the earlier of 30 days after the Issue Date and 60 days after the date of the
allotment of the Certificates. The Stabilisation Manager (or persons acting on behalf of the Stabilisation
Manager) must conduct such stabilisation in accordance with all applicable laws and rules.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some statements in this Prospectus may be deemed to be forward-looking statements. The words

, "expect”, "plan”, "intend", "targets", "aims", "seeks", "estimate", "project"”, "will",
"would", "may", "could", "continue", "should" and similar expressions are intended to identify forward-
looking statements. All statements other than statements of historical fact included in this Prospectus,
including, without limitation, those regarding the financial position of the Obligor, or the business
strategy, management plans and objectives for future operations of the Obligor, are forward-looking
statements. These forward-looking statements involve known and unknown risks, uncertainties and other
factors, which may cause the Obligor's actual results, performance or achievements, or industry results, to
be materially different from those expressed or implied by these forward-looking statements. These
forward-looking statements are contained in the sections entitled "Risk Factors" and "Description of
Aldar Investments" and other sections of this Prospectus. The Obligor has based these forward-looking
statements on the current view of its management with respect to future events and financial performance.
These forward-looking statements are based on numerous assumptions regarding the Obligor's present,
and future, business strategies and the environment in which the Obligor expects to operate in the future.
Important factors that could cause the Obligor's actual results, performance or achievements to differ
materially from those in the forward-looking statements are discussed in this Prospectus (see "Risk
Factors").

"anticipate", "believe

Forward-looking statements speak only as at the date of this Prospectus and, without prejudice to any
requirements under applicable laws and regulations, the Trustee and the Obligor expressly disclaim any
obligation or undertaking to publicly update or revise any forward-looking statements in this Prospectus
to reflect any change in the expectations of the Trustee or the Obligor or any change in events, conditions
or circumstances on which these forward-looking statements are based. Given the uncertainties of
forward-looking statements, the Trustee and the Obligor cannot assure potential investors that projected
results or events will be achieved and the Trustee and the Obligor caution potential investors not to place
undue reliance on these statements.

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURITIES AND FUTURES ACT
(CHAPTER 289 OF SINGAPORE)

Solely for the purposes of its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities
and Futures Act (Chapter 289 of Singapore) (the "SFA"), the Trustee has determined, and hereby notifies
all relevant persons (as defined in Regulation 3(b) of the Securities and Futures (Capital Markets
Products) Regulations 2018 (the "SF (CMP) Regulations™)) that the Certificates are "prescribed capital
markets products” (as defined in the SF (CMP) Regulations) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-
N16: Notice on Recommendations on Investment Products).

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 (save for the financial position) and as at, and for the years ended, 31 December in
each of 2017, 2016 and 2015. Given that Aldar Investments did not exist during these periods or at these
dates, all such references should be construed as being references to the performance of the assets and
liabilities which are the subject of the Carve-Out Financial Statements (as defined below). Similarly,
historical references to Aldar Investments in this section should be construed as references to the carved-
out asset management business of Aldar Properties PISC ("Aldar").

PRESENTATION OF FINANCIAL INFORMATION
Reorganisation and opening balance sheet for Aldar Investments

Aldar Investments is an indirect wholly-owned subsidiary of Aldar and was established as part of a
corporate reorganisation undertaken by Aldar to improve its corporate and capital structure. As part of
this reorganisation, Aldar transferred the assets managed by its asset management business to Aldar
Investments, together with AED 1.0 billion of existing drawn bank borrowings and AED 3.8 billion of
existing committed but, as of the date of this Prospectus, undrawn debt facilities. This business had total



assets of AED 16.6 billion as at 30 June 2018 and principally comprised yielding investment properties
and operating businesses.

The table below shows Aldar Investments' statement of financial position data as at 29 May 2018, the
date of its incorporation.

As At 29 May 2018

(AED)
Current assets
(O T T 4N o RSOSSN 1,000
TOLAl CUMTENT ASSEES. ....cvvevveteitecte ettt ettt ettt et et st e e be et et et esreebeebeeseesbesr e besbeebeess e s ebesaeebeanaensensens 1,000
TOTAL ASSETS .oooeeteveeveeseesesess s ssssssessss s ssesssassssssssss s asssessssnssssesssansssnssens 1,000
EQUITY AND LIABILITIES
Equity
SRAE CAPILAL......eeeeetteee bbbttt b bbbttt b et 1,000
TOMAL EOUILY vttt s et n et s e en et 1,000
TOTAL EQUITY AND LIABILITIES w.oooovvvooeeeeeeeeeseseoeoeeeeeeeeeesesseessseseeeesseseeee e eseeeenenees 1,000
Historical carve out financial statements
This Prospectus includes:
. the unaudited interim condensed carve-out financial statements of the asset management business

of Aldar as at and for the six months ended 30 June 2018 (the "Interim Carve-Out Financial
Statements"); and

. the audited carve-out financial statements of the asset management business of Aldar as at and
for the three years ended 31 December 2015, 2016 and 2017 (the "Annual Carve-Out Financial
Statements™ and, together with the Interim Carve-Out Financial Statements, the "Carve-Out
Financial Statements").

The Carve-Out Financial Statements have been prepared on a carve-out basis from Aldar's consolidated
financial statements for the six months ended 30 June 2018 and for the years ended 31 December in each
of 2017, 2016 and 2015 by extracting the financial information relating to Aldar's asset management
business, which represents the investment properties and hospitality assets that were transferred to Aldar
Investments. Prospective investors should consult their own professional advisers to gain an
understanding of the Carve-Out Financial Statements and the other financial information contained in this
Prospectus.

The principal purpose of the Carve-Out Financial Statements is to present the historical operations of the
assets that were transferred by Aldar to Aldar Investments and to reflect all of the income generated from
those assets as well as the costs of doing business associated with those assets. Significant judgment has
been used, based on the purpose for which the Carve-Out Financial Statements have been prepared, to
ensure that they meet the objective of providing useful information, particularly as IFRS does not provide
any specific guidance on their preparation. See further note 3.1 to the Interim Carve-Out Financial
Statements and note 3.1 to the Annual Carve-Out Financial Statements and "Risk factors—Risks relating
to Aldar Investments generally—Significant judgment has been exercised in the preparation of the Carve-
Out Financial Statements and Aldar Investments' future results of operations and financial position may
be materially different from those indicated in the Carve-Out Financial Statements".

In addition, although the Carve-Out Financial Statements include all borrowings entered into by Aldar
which are secured against the assets allocated to the asset management business or are otherwise directly
related to the asset management business, certain of these borrowings are not being transferred to Aldar
Investments as part of the reorganisation, see "—Relevance of the Carve-Out Financial Statements to
Aldar Investments' future business" below.

The Annual Carve-Out Financial Statements have been prepared in accordance with International
Financial Reporting Standards ("IFRS"). The accounting policies have been consistently applied except
for IFRS 16, which was early adopted with effect from 1 January 2016. The Interim Carve-Out Financial
Statements have been prepared in accordance with International Accounting Standard 34, "Interim
Financial Reporting™.



Aldar Investments' financial year ends on 31 December and references in this Prospectus to "2017",
"2016" and "2015" are to the 12 month period ending on 31 December in each such year.

Comparability of information included in the Annual Carve-Out Financial Statements

IFRS 16 "Leases" was early adopted on 1 January 2016. IFRS 16 impacts Aldar Investments in its
capacity both as a lessee and as a lessor.

Lessees

IFRS 16 introduces a single lessee accounting model and requires a lessee to recognise assets and
liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value. A
lessee is required to recognise a right-of-use asset representing its right to use the underlying leased asset
and a lease liability representing its obligation to make lease payments. A lessee measures right-of-use
assets similarly to other non-financial assets (such as property and equipment and investment properties)
and lease liabilities similarly to other financial liabilities. As a consequence, a lessee recognises
depreciation (in the case of property and equipment) or changes in the fair value (in the case of
investment properties) of the right-of-use asset and interest on the lease liability, and also classifies cash
repayments of the lease liability into a principal portion and an interest portion and presents them in the
statement of cash flows applying 1AS 7 "Statement of Cash Flows".

Lessors

IFRS 16 substantially carries forward the lessor accounting requirements of the superseded IAS 17.
Accordingly, a lessor continues to classify its leases as operating leases or finance leases, and to account
for those two types of leases differently.

Impact on Aldar Investments

In accordance with the modified retrospective application permitted by IFRS 16 upon adoption of the new
standard, IFRS 16 has been applied for the period from 1 January 2016 (i.e. the initial application period).
Modified retrospective application requires the recognition of the cumulative impact of adoption of IFRS
16 on all contracts as at 1 January 2016 in equity.

The table below shows the adjustments to opening equity and other statement of financial position
account balances as at 1 January 2016. No adjustments have been made to any balances in 2015.

31 December 2015 Adjustments 1 January 2016
(AED thousands)

Assets

INVEStMENT PrOPEITIES. ...c.vvveeiiiieieiere e 13,433,318 176,335 13,609,653
Liabilities

Lease lability ........oooeiiiiiiince s 970,984 236,750 1,207,734
Equity

Net investment by the Parent...........c.ccccocvviieninncnennnn 10,070,257 (60,415) 10,009,842

The table below shows the adjustments to statement of income balances for 2016. No adjustments have
been made to any balances for 2015.

As per IFRS 16 As per old policy Impact of change

(AED thousands)
Cost of revenue for 2016...........overirrriiciniieerrseeeeeen (681,539) (708,984) 27,445
Fair value loss on investment properties for 2016.................... (127,072) (110,461) (16,611)
Finance costs fOr 2016 ...........ccovvireinennieeee e (208,842) (197,937) (10,905)
Profit for the year for 2016 ..........cccoverneniiiieee e 726,126 726,197 (71)

Modified retrospective application of IFRS 16 also required the recognition of a lease liability at the date
of initial application for leases previously classified as an operating lease under the superseded IAS 17.
This liability was measured at the present value of the remaining lease payments, discounted using a 4.5
per cent. weighted average incremental borrowing rate for the determination of the present value of the
remaining lease payments. The right-of-use assets were recognised at an amount equal to the lease
liability, adjusted by the amount of any prepaid or accrued lease payments relating to that lease
recognised in the statement of financial position immediately before the date of initial application. In
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accordance with IFRS 16 the requirements of IFRS 16 in respect of recognition of lease liability and
right-of-use asset to leases for which the lease term ends within 12 months of initial application were not
applied.

Auditors and unaudited information

The Annual Carve-Out Financial Statements have been audited by Ernst & Young Middle East (Abu
Dhabi Branch), 27" Floor, Nation Tower 2, Abu Dhabi Corniche, P.O. Box 136, Abu Dhabi, United Arab
Emirates, independent auditors (the "Auditors"), in accordance with International Standards on Auditing,
who have issued an unqualified report on the Annual Carve-Out Financial Statements. The Annual Carve-
Out Financial Statements have been prepared at the Obligor's request and are included in this Prospectus
with the consent of the Auditors.

The Interim Carve-Out Financial Statements have been reviewed by the Auditors in accordance with
International Standard on Review Engagements 2410 "Review of Interim Financial Information
Performed by the Independent Auditor of the Entity", who have issued an unqualified review report on the
Interim Carve-Out Financial Statements. The Interim Carve-Out Financial Statements have been prepared
at the Obligor's request and are included in this Prospectus with the consent of the Auditors. However, the
financial information for the six months ended 30 June 2017 has not been reviewed by the Auditors.

All financial information as at and for the six months ended 30 June 2018 and 30 June 2017 included in
this Prospectus is unaudited. In addition, certain other financial information in this Prospectus is
unaudited financial information which has been extracted without material adjustment from the
accounting records which form the underlying basis of the Carve-Out Financial Statements. In particular,
financial information included within "Selected financial information—Selected ratios" is unaudited.

Certain non-1FRS financial information

This Prospectus includes certain financial information which has not been prepared in accordance with
IFRS and which also constitutes alternative performance measures ("APMs") for the purposes of the
European Securities and Markets Authority Guidelines on Alternative Performance Measures. This
information, all of which has been derived from information included in the Carve-Out Financial
Statements, appears in "Selected financial information—Selected ratios” and is referred to in other places
in this document. None of this financial information is subject to any audit or review by independent
auditors.

This Prospectus includes references to Carve-Out Adjusted EBITDA. Carve-Out Adjusted EBITDA is an
APM and is also not a measurement of performance under IFRS and investors should not consider Carve-
Out Adjusted EBITDA as an alternative to:

. operating income or net income (as determined in accordance with IFRS) as a measure of
operating performance;

o cash flows from ongoing operations, investing and financing activities (as determined in
accordance with IFRS) as a measure of ability to meet cash needs; or

. any other measures of performance under IFRS.

Carve-Out Adjusted EBITDA is presented in this Prospectus because Aldar Investments believes that
Carve-Out Adjusted EBITDA may assist investors in the understanding of the historical performance of
Aldar's asset management business as represented in the Carve-Out Financial Statements. This
information is not prepared in accordance with IFRS and should be viewed as supplemental to the Carve-
Out Financial Statements.

For a reconciliation of reported profit for the period to Carve-Out Adjusted EBITDA for each of the six

months ended 30 June 2018 and 30 June 2017 and for each of 2017, 2016 and 2015, see "Selected
financial information—Carve-Out Adjusted EBITDA".
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Relevance of the Carve-Out Financial Statements to Aldar Investments' future business

The principal purpose of the Carve-Out Financial Statements is to present the historical operations of the
asset management business that have been transferred by Aldar to Aldar Investments and to reflect all of
the associated costs of the asset management business.

However, investors should be aware that:

the Carve-Out Financial Statements include certain non-convertible sukuk and bank borrowings
that were not transferred to Aldar Investments and only AED 1.0 billion of the AED 5.0 billion
borrowings shown in the Carve-Out Financial Statements as at 30 June 2018 was transferred to
Aldar Investments, see further below and "Financial review—Borrowings";

Aldar Investments either has entered into or expects to enter into new borrowings, including
drawings under certain of the facilities transferred to it, drawings under an AED 3 billion
revolving facility made available to it by Aldar and amounts raised by the proposed issue of the
Certificates, see further below and "Financial review—Borrowings";

certain expenses (including staff costs, selling and marketing expenses and general and
administrative expenses) associated with Aldar's asset management business but incurred by
Aldar have been allocated in the Carve-Out Financial Statements. These represent certain asset
management services and corporate and shared service functions historically provided by Aldar
including, but not limited to, executive oversight, accounting, treasury, human resources,
procurement, information technology, marketing and other shared services. The allocation has
been made on the basis of direct usage when identifiable and otherwise on a pro rata basis of
consolidated sales and staff cost representing reasonable reflection of the historical utilisation
levels of the services. It is possible that these allocated expenses may not be representative of the
amounts that would have been incurred had the asset management business operated
independently of Aldar;

all significant transactions between the asset management business and Aldar and its subsidiaries
(including financial transactions and expense allocation) have been reflected in the Carve-Out
Financial Statements as "Net investment by the Parent™ under equity in the statement of financial
position and as "Movement in net investment by the Parent™ in the statement of changes in equity;
and

the completion of the transfer from Aldar to Aldar Investments of three residential leasehold
developments, Sas Al Nakhl, Khalidiya Village and Al Oyoun Village (each further described
under "Description of Aldar Investments — Investment properties portfolio — Residential"), is
subject to the consent of the registered owners of each such asset. Such consent has been
requested and Aldar Investments expects to receive such consent by the end of 2018. The
purchase price in respect of such properties will only be payable by Aldar Investments once the
consent has been received and other formalities for the completion transfer have been satisfied.
The aggregate value of such properties is approximately AED 667 million, representing
approximately 4.0 per cent. of Aldar Investments' total assets. As the Carve-Out Financials have
been prepared in respect of Aldar's entire asset management business, the Carve-Out Financial
Statements include these three residential assets. Accordingly, references in this Prospectus to
assets owned by, or transferred to, Aldar Investments should be construed in light of the
foregoing transfers that are pending.

The table below shows the non-convertible sukuk and bank borrowings that were included in the Interim
Carve-Out Financial Statements as at 30 June 2018 and indicates which of these liabilities were
transferred to Aldar Investments.

Amount included in Interim
Carve-Out Financial

Statements as at Amount transferred to
30 June 2018 Aldar Investments
(AED thousands)
Unsecured sukuk due December 2018 ...........cccovveveievieieiennnns 2,763,936 —
Term loan due November 2018..........ccccvevvevieveniesecieieseesie e 407,389 —
Term loan due JUNe 2019 .......ccveviviiiieiececeeceeee e 160,000 —
Term loan due July 2019........ccooeiiiiriieese e 600,000 —
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Lease facility due December 2019 ........cccceevvvrveeveinserisieriennens 80,000

Term loan due August 20210 .........ccovveeveeeeecee e 500,000 500,000
Term loan due August 2023@ ..........cccc.ceerereieeereeeeseeeieneenans 5,000 5,000
Term loan due August 2023@ ..........ccccoveevveeseiee e 500,000 500,000
Term 10an due 2026®...........ovreeineereeeerenene e — —
Unamortised bOrrowing COSt .........ccoervrerieirieine s (18,670) (12,331)
Accrual for interest and profit COStS........ccovvriieriineierinricens 7,849 569
Total sukuk and bank borrowings ...........cccceeeveeneinenncnnene 5,005,504 993,238
Q) This represents a fully drawn term loan facility.

) This represents the outstanding amount as at 30 June 2018 of an AED 400 million committed facility. No further amounts

have been drawn under this facility to the date of this Prospectus.

3) This represents an AED 400 million committed facility under which no amounts were outstanding at 30 June 2018. This
facility has also been transferred to Aldar Investments. No amounts have been drawn under this facility as at the date of
this Prospectus.

Aldar Investments has committed credit facilities of AED 4.8 billion made up of AED 1.8 hillion bank
credit facilities and an AED 3.0 billion committed revolving credit facility with Aldar. As at the date of
this Prospectus AED 1.0 billion was drawn against these facilities. Aldar Investments is also in the
process of concluding an additional AED 0.5 billion committed bank facility due 2023. Aldar Investments
intends to draw an additional AED 1.3 billion under the bank facilities and AED 0.95 billion under the
Aldar facility shortly after the date of this Prospectus to achieve outstanding indebtedness of AED 6.0
billion which corresponds to 37.4 per cent. of the total value of its asset management portfolio as at 30
June 2018 based on an illustrative issuance of U.S.$750 million of Certificates. These facilities are
described under "Financial review—Borrowings".

The Carve-Out Financial Statements do not include certain investment properties and investment
properties under development owned by Aldar which were not transferred to Aldar Investments in the
reorganisation but which are expected to be transferred to Aldar Investments in the future. These
properties are described under "Description of Aldar Investments—Business—Investment properties
portfolio—Residential". In addition, the Carve-Out Financial Statements do not include certain properties
acquired by Aldar from Tourism Development Investment Corporation PJSC ("TDIC"). These properties
are described under "Financial review—Recent Developments”. All of these properties are together
referred to elsewhere in this Prospectus as the "Aldar Properties Expected to be Acquired".

Reflecting the above factors, it is likely that the Carve-Out Financial Statements will be of limited
relevance in assessing Aldar Investments' future business prospects. See also "Risk factors—Risks
relating to Aldar Investments generally—Significant judgment has been exercised in the preparation of
the Carve-Out Financial Statements and Aldar Investments' future results of operations and financial
position may be materially different from those indicated in the Carve-Out Financial Statements".

PRESENTATION OF OTHER INFORMATION

Currencies

Unless otherwise indicated, in this Prospectus, all references to:

. "dirham" and "AED" are to the lawful currency of the United Arab Emirates; and
. "U.S. dollars" and "U.S.$" are to the lawful currency of the United States.

Unless otherwise indicated, the financial information contained in this Prospectus has been expressed in
dirham. Aldar Investments' functional currency is the dirham and Aldar Investments prepares its financial
statements in dirham. The dirham has been pegged to the U.S. dollar since 22 November 1980. The mid-
point between the official buying and selling rates for the dirham is at a fixed rate of AED 3.6725 =
U.S.$1.00.

Third party information

Where third party information has been used in this Prospectus, the source of such information has been
identified. Where any data included in this Prospectus is referred to as having been estimated, all such
estimates have been made by Aldar Investments using its own information and other market information
which is publicly available. Although all such estimations have been made in good faith based on the



information available and Aldar Investments' knowledge of the market within which it operates, Aldar
Investments cannot guarantee that a third party expert using different methods would reach the same
conclusions.

Statistical information relating to Abu Dhabi and the UAE included in this Prospectus has been derived
from official public sources, including the Statistics Centre — Abu Dhabi (the "SCAD"), the UAE Federal
Competitiveness and Statistics Authority (the "FCSA"), the Organisation of Petroleum Exporting
Countries ("OPEC"), the International Monetary Fund (the "IMF") and Abu Dhabi National Oil
Company ("ADNOC") and certain other sources identified in this Prospectus. All such statistical
information may differ from that stated in other sources for a variety of reasons, including the use of
different definitions and cut-off times. This data may subsequently be revised as new data becomes
available and any such revised data will not be circulated by Aldar Investments to investors who have
purchased the Certificates.

Information relating to the Abu Dhabi property market included in this Prospectus has been derived from
property research published by Jones Lang LaSalle IP, Inc. ("JLL"). All such information may differ
from that stated in other sources for a variety of reasons, including the use of different source material and
cut off times and the subjective interpretation of the source material used. This information may
subsequently be revised as new information becomes available and any such revised information will not
be circulated by Aldar Investments to investors who have purchased the Certificates.

Where information has not been independently sourced, it is Aldar Investments' own information.
No incorporation of website information

Aldar's website is www.aldar.com and Aldar Investments does not have its own website. The information
on Aldar's website or any other website mentioned in this Prospectus or any website directly or indirectly
linked to these websites has not been verified and is not incorporated by reference into this Prospectus,
and investors should not rely on it.

Definitions

In this Prospectus:

. "Abu Dhabi" means the Emirate of Abu Dhabi;
. "Aldar Investments" means Aldar Investment Properties LLC;
. "Aldar" means Aldar Properties PJSC, the direct and indirect parent company of Aldar

Investments through: (i) its 0.1 per cent. shareholding in Aldar Investments; and (ii) its 100 per
cent. shareholding in Aldar Investment Holding (Restricted) Limited which itself has a 99.9 per
cent. shareholding in Aldar Investments;

. "Aldar Properties Expected to be Acquired” means: (i) two projects currently being developed
by Aldar - The Bridges, which comprises up to 636 residential units and is currently expected to
be completed in 2020, and Water's Edge, which comprises up to 507 residential units and is
currently expected to be completed in 2021; (ii) existing assets owned by Aldar, which are retail
properties with an aggregate gross leasable area ("GLA") of 57,000 m?, 272 residential units in
two properties, two hospitality properties with an aggregate of 394 keys, two district cooling
plants and two office buildings with a combined GLA of 85,000 m?;

. "commercial properties” means Aldar Investments' portfolio of buildings containing office units
and includes the purpose built building which is leased to the operator of the Repton school;

. "GCC" means the Gulf Cooperation Council (comprising the Kingdom of Bahrain, the State of
Kuwait, the Sultanate of Oman, the State of Qatar, the Kingdom of Saudi Arabia and the UAE);

. "Government" means the government of Abu Dhabi;

o "hospitality properties" means Aldar Investments' portfolio of hotels and serviced apartment
properties;


http://www.aldar.com/

. "investment properties” means Aldar Investments' portfolio of retail, residential and
commercial properties;

. the "MENA region" means the region comprising the Middle East and North Africa; and
. "properties” means Aldar Investments' portfolio of investment and hospitality properties.
Rounding

Certain data in this Prospectus has been rounded. As a result of such rounding, the totals of data presented
in tables in this Prospectus may vary slightly from the arithmetic totals of such data. Where used in tables,
the figure "0" means that the data for the relevant item has been rounded to zero and the symbol "—"
means that there is no data in respect of the relevant item.

VOLCKER RULE

The Volcker Rule, which became effective on 1 April 2014, but was subject to a conformance period for
certain entities that concluded on 21 July 2015, generally prohibits "banking entities" (which is broadly
defined to include U.S. banks and bank holding companies and many non-U.S. banking entities, together
with their respective subsidiaries and other affiliates) from: (i) engaging in proprietary trading; (ii)
acquiring or retaining an ownership interest in or sponsoring a "covered fund”; and (iii) entering into
certain relationships with "covered funds”. The general effects of the Volcker Rule remain uncertain; any
prospective investor in the Certificates and any entity that is a "banking entity” as defined under the
Volcker Rule which is considering an investment in the Certificates should consult its own legal advisers
and consider the potential impact of the Volcker Rule in respect of such investment. If investment by
"banking entities" in the Certificates is prohibited or restricted by the Volcker Rule, this could impair the
marketability and liquidity of such Certificates. No assurance can be made as to the effect of the Volcker
Rule on the ability of certain investors subject thereto to acquire or retain an interest in the Certificates,
and accordingly none of the Trustee, the Obligor, the Joint Lead Managers, the Delegate or the Agents, or
any of their respective affiliates makes any representation regarding: (a) the status of the Trustee under
the Volcker Rule (including whether it is a "“covered fund™ for their purposes); or (b) the ability of any
purchaser to acquire or hold the Certificates, now or at any time in the future. Any prospective investor in
the Certificates should consult its own legal advisers regarding such matters and other effects of the
Volcker Rule.

NOTICE TO RESIDENTS OF THE UNITED KINGDOM

The Certificates constitute "alternative finance investment bonds™ within the meaning of Article 77A of
the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 as amended by the
Financial Services and Markets Act 2000 (Regulated Activities) (Amendment) Order 2010. This
Prospectus is not being distributed to, and must not be passed on to, the general public in the United
Kingdom.

The distribution in the United Kingdom of this Prospectus and any other marketing materials relating to
the Certificates is being addressed to, or directed at, only the following persons: (i) persons who are
Investment Professionals as defined in Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the "Financial Promotion Order"); (ii) persons falling within any of
the categories of persons described in Article 49 of the Financial Promotion Order; and (iii) any other
person to whom it may otherwise lawfully be made in accordance with the Financial Promotion Order.
Persons of any other description in the United Kingdom may not receive and should not act or rely on this
Prospectus or any other marketing materials in relation to the Certificates.

Potential investors in the United Kingdom in the Certificates are advised that all, or most, of the
protections afforded by the United Kingdom regulatory system will not apply to an investment in the
Certificates and that compensation will not be available under the United Kingdom Financial Services
Compensation Scheme.

Any individual intending to invest in the Certificates should consult his professional adviser and ensure

that he fully understands all the risks associated with making such an investment and that he has sufficient
financial resources to sustain any loss that may arise from such investment.
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NOTICE TO RESIDENTS OF THE CAYMAN ISLANDS

No invitation, whether directly or indirectly, may be made to any member of the public of the Cayman
Islands to subscribe for the Certificates and this Prospectus shall not be construed as an invitation to any
member of the public of the Cayman Islands to subscribe for the Certificates.

NOTICE TO RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

This Prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Rules on the Offer of Securities and Continuing Obligations issued by the Capital
Market Authority of the Kingdom of Saudi Arabia (the "Capital Market Authority™). The Capital
Market Authority does not make any representations as to the accuracy or completeness of this
Prospectus, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in
reliance upon, any part of this Prospectus. Prospective purchasers of the Certificates offered hereby
should conduct their own due diligence on the accuracy of the information relating to the Certificates. If a
prospective purchaser does not understand the contents of this Prospectus he or she should consult an
authorised financial adviser.

NOTICE TO RESIDENTS OF MALAYSIA

The Certificates may not be offered for subscription or purchase and no invitation to subscribe for or
purchase such Certificates in Malaysia may be made, directly or indirectly, and this Prospectus or any
document or other materials in connection therewith may not be distributed in Malaysia other than to
persons falling within the categories of person set out in Schedule 6 or Section 229(1)(b), Schedule 7 or
Section 230(l)(b) and Schedule 8 or Section 257(3) of the Capital Market and Services Act 2007 of
Malaysia, as may be amended and/or varied from time to time and subject to any amendments to the
applicable laws from time to time.

The Securities Commission of Malaysia shall not be liable for any non-disclosure on the part of the
Trustee or the Obligor and assumes no responsibility for the correctness of any statements made or
opinions or reports expressed in this Prospectus.

NOTICE TO RESIDENTS OF THE STATE OF QATAR

This Prospectus does not and is not intended to constitute an offer, sale or delivery of the Certificates
under the laws of the State of Qatar (including the Qatar Financial Centre) and has not been and will not
be reviewed or approved by or registered with the Qatar Financial Markets Authority, the Qatar Financial
Centre Regulatory Authority or the Qatar Central Bank in accordance with their regulations or any other
regulations in the State of Qatar. The Certificates are not and will not be traded on the Qatar Stock
Exchange.

NOTICE TO RESIDENTS OF THE KINGDOM OF BAHRAIN

In relation to investors in the Kingdom of Bahrain, Certificates issued in connection with this Prospectus
and related offering documents may only be offered in registered form to existing account holders and
accredited investors as defined by the Central Bank of Bahrain (the "CBB") in the Kingdom of Bahrain
where such investors make a minimum investment of at least U.S.$100,000, or any equivalent amount in
any other currency or such other amount as the CBB may determine.

This Prospectus does not constitute an offer of securities in the Kingdom of Bahrain pursuant to the terms
of Article (81) of the Central Bank and Financial Institutions Law 2006 (decree Law No. 64 of 2006).
This Prospectus and related offering documents have not been and will not be registered as a prospectus
with the CBB. Accordingly, no Certificates may be offered, sold or made the subject of an invitation for
subscription or purchase nor will this Prospectus or any other related document or material be used in
connection with any offer, sale or invitation to subscribe or purchase securities, whether directly or
indirectly, to persons in the Kingdom of Bahrain, other than to accredited investors (as such term is
defined by the CBB) for an offer outside the Kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Prospectus or related offering documents and it
has not in any way considered the merits of the securities to be offered for investment, whether in or
outside the Kingdom of Bahrain. Therefore, the CBB assumes no responsibility for the accuracy and
completeness of the statements and information contained in this Prospectus and expressly disclaims any
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liability whatsoever for any loss howsoever arising from reliance upon the whole or any part of the
content of this Prospectus. No offer of Certificates will be made to the public in the Kingdom of Bahrain
and this Prospectus must be read by the addressee only and must not be issued, passed to, or made
available to the public generally.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Certificates are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
MiFID 11 or; (ii) a customer within the meaning of Directive 2002/92/EC (as amended or superseded, the
"IMD"), where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MIFID Il. Consequently no key information document required by Regulation (EU) No.
1286/2014 (as amended, the "PRIIPs Regulation™) for offering or selling the Certificates or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling
the Certificates or otherwise making them available to any retail investor in the EEA may be unlawful
under the PRIIPs Regulation.

MIFID I PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET - Solely for the purposes of the manufacturers' product approval process, the target
market assessment in respect of the Certificates has led to the conclusion that: (i) the target market for the
Certificates is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii)
all channels for distribution of the Certificates to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Certificates (a
"distributor™) should take into consideration the manufacturers' target market assessment; however, a
distributor subject to MiFID Il is responsible for undertaking its own target market assessment in respect
of the Certificates (by either adopting or refining the manufacturers' target market assessment) and
determining appropriate distribution channels.
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RISK FACTORS

The purchase of the Certificates may involve substantial risks and is suitable only for sophisticated
investors who have the knowledge and experience in financial and business matters necessary to enable
them to evaluate the risks and merits of an investment in the Certificates. Before making an investment
decision, prospective purchasers of the Certificates should consider carefully, in the light of their own
financial circumstances and investment objectives, all of the information in this Prospectus.

Each of the Trustee and Aldar Investments believes that the factors described below represent the
principal risks inherent in investing in the Certificates, but the inability of the Trustee to pay any amounts
on or in connection with any Certificate may occur for other reasons and none of the Trustee or Aldar
Investments represents that the statements below regarding the risks of holding any Certificate are
exhaustive. There may also be other considerations, including some which may not be presently known to
the Trustee or Aldar Investments or which the Trustee or Aldar Investments currently deems immaterial,
that may impact any investment in the Certificates.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and
reach their own views prior to making any investment decision. Words and expressions defined in "Terms
and Conditions of the Certificates"” shall have the same meanings in this section.

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 and as at, and for the years ended, 31 December in each of 2017, 2016 and 2015.
Given that Aldar Investments did not exist during these periods or at these dates, all such references
should be construed as being references to the performance of the assets and liabilities which are the
subject of the Carve-Out Financial Statements. Similarly, historical references to Aldar Investments in
this section should be construed as references to the carved-out asset management business.

RISKS RELATING TO THE TRUSTEE

The Trustee has a limited operating history and no material assets and is dependent upon the
performance by Aldar Investments of its obligations under the Transaction Documents to which it
is a party

The Trustee is a newly formed entity and has no operating history. The Trustee will not engage in any
business activity other than the issuance of the Certificates, the acquisition of the Trust Assets as
described herein, acting in its capacity as a trustee and other activities incidental or related to the
foregoing as required under the Transaction Documents to which it is a party.

The Trustee's only material assets, which it will hold on trust for the Certificateholders, will be the Trust
Assets, including its right to receive payments under the Service Agency Agreement, the Purchase
Undertaking or the Sale Undertaking (as the case may be) and the Murabaha Agreement.

The Trustee's ability to pay amounts due on the Certificates will depend on its receipt from Aldar
Investments (in its various capacities), of all amounts due under the Service Agency Agreement, the
Purchase Undertaking or the Sale Undertaking (as the case may be) and the Murabaha Agreement, which,
together, may not be sufficient to meet all claims under the Certificates and the Transaction Documents.
Therefore, the Trustee is subject to all the risks to which Aldar Investments is subject to the extent that
such risks could limit Aldar Investments' ability to satisfy in full and on a timely basis its obligations
under the Transaction Documents to which it is a party. See "—Risks relating to Aldar Investments'
investment properties and operating businesses” and "Risks relating to Aldar Investments generally"
below for a further description of these risks.

RISKS RELATING TO ALDAR INVESTMENTS' INVESTMENT PROPERTIES AND
OPERATING BUSINESSES

The success of Aldar Investments' business is dependent on Abu Dhabi's economy and is
significantly affected by trends in Abu Dhabi's real estate market

All of Aldar Investments' properties are currently located in Abu Dhabi. As a result, Aldar Investments'
ability to generate profits from its real estate asset management business is dependent on, among other
things, economic conditions in Abu Dhabi and the state of the Abu Dhabi real estate market. Adverse



economic conditions in Abu Dhabi, however arising, could cause a loss of investor confidence, a decrease
in consumer purchasing power, reduced tourism and unanticipated changes in Abu Dhabi's demographic
mix, any or all of which may negatively impact the Abu Dhabi real estate market and reduce demand for
Aldar Investments' properties and services.

According to property research published by JLL in relation to Abu Dhabi:

. retail rental rates in Abu Dhabi remained stable throughout the 2015 to 2017 period, reflecting
both a lack of new supply and the negative impact on the spending power of Abu Dhabi residents
and tourists from an increased cost of living followed by a decline in energy subsidies and the
appreciation of the U.S. dollar. In the second quarter of 2018, JLL estimated that base rents had
declined by 5 per cent. compared to the same quarter in 2017. JLL also reported that retail
landlords have become more generous with contract terms and are offering incentives such as
rebates, flexible leasing terms, rent-free periods and early break clauses;

. residential rental rates in Abu Dhabi increased in the first quarter of 2015 before flattening out
and then declining by an average 5 per cent. in 2016 as a result of job losses and cuts in public
expenditure which suppressed demand. During 2017 residential rental rates continued to decline
(by 12 per cent. year on year in the fourth quarter in relation to apartments and by 9 per cent. year
on year in the fourth quarter in relation to villas). In the second quarter of 2018, JLL reported that
apartment rents had declined by 9 per cent. compared with the second quarter of 2017, reflecting
a continued increase in supply at a time of contracting employment levels. JLL expects that
residential vacancies will increase further during 2018 causing further rental declines;

o rental rates for Grade A office space in Abu Dhabi increased by 7 per cent. year on year in the
fourth quarter of 2015 before falling by 5 per cent. year on year in the fourth quarter of 2016,
reflecting a softening of demand due to the decline of the oil sector, a reduction in government
spending and mergers between government entities. In 2017, office rents remained largely stable
for both Grade A and the typically weaker Grade B offices. In the second quarter of 2018, JLL
reported that both Grade A and Grade B rental rates had declined compared to the second quarter
of 2017, by 3.5 per cent. and 12.6 per cent., respectively. These trends reflected greater
competition due to an increase in vacant space, from 22 per cent. in the second quarter of 2017 to
23 per cent. in the second quarter of 2018. JLL expects that the delivery of additional office
space throughout 2018 will further impact the office market; and

. average daily rates for hotels in Abu Dhabi remained flat in 2015 whilst occupancy averaged 74
per cent. in the year to November 2015. However, in 2016 (based on year to November data),
occupancy averaged 71 per cent. and average daily rates fell by 10 per cent. reflecting the fact
that Abu Dhabi's hotel sector is reliant on corporate demand which was adversely affected by
lower oil prices, reduced government spending and corporate consolidation, although these
factors were offset to an extent by increased leisure demand. In 2017, based on year to November
data, occupancy remained stable at 72 per cent. while average daily rates fell by 6 per cent. year
on year. In the year to May 2018, hotel occupancy increased to 76 per cent. compared to 74 per
cent. in the year to May 2017, although average daily rates fell by 7 per cent. over the same
periods indicating that the increased occupancy largely reflected discounted pricing. JLL expects
that a significant level of upcoming supply will add further downward pressure to average daily
rates in the rest of 2018.

Reflecting these adverse trends, Aldar Investments experienced both reduced revenue from its investment
properties in 2017 (driven by lower average occupancy and lease rates) and falling hospitality revenue in
each of 2016 and 2017 (reflecting lower average daily rates and revenue per available room in each year).
In addition, the generally weaker market conditions resulted in net fair value losses on its investment
properties in both 2016 and 2017 and impairment charges in respect of its hospitality properties in each of
2015, 2016 and 2017. In the six months ended 30 June 2018, Aldar Investments' revenue from its
investment properties increased slightly and its hospitality revenue fell slightly, in each case compared to
the corresponding period in 2017. In addition, in the six months ended 30 June 2018, Aldar Investments
experienced net fair value losses on its investment properties of AED 191 million compared to AED 40
million for the corresponding period in 2017. This increase reflected a fair value reduction of AED 150
million based on an internal assessment of the potential value impact of certain Yas Mall tenant support
measures taken.



There is no assurance that Aldar Investments will not continue to be materially adversely affected in the
future by negative economic or real estate market trends, particularly in light of the JLL expectations for
the remainder of 2018 discussed above. These developments could result in any or all of the following
outcomes:

o reduced occupancy rates in Aldar Investments' investment properties, particularly its residential
properties the majority of which are leased on rolling one-year contracts, which would reduce its
revenue and its ability to recover certain operating costs such as service charges;

. lower occupancy rates in Aldar Investments' hospitality properties which would reduce its
revenue;
. a reduction in Aldar Investments' ability to collect rent and service charge payments from tenants

and other contractual payments on a timely basis or at all;

. lower rent levels and the terms on which lease renewals and new leases are agreed being less
favourable, thereby reducing profitability;

. reduced demand for any properties which Aldar Investments may wish to sell, resulting in lower
prices being achieved,;

. Aldar Investments' ability to obtain funding being constrained and/or a significant increase in its
cost of funding;

o negative changes in the fair value of Aldar Investments' investment properties; and
. increased impairment charges in respect of Aldar Investments' hospitality properties.
Aldar Investments is subject to risks associated with its tenants’ liquidity and solvency

Aldar Investments' results of operations and financial condition are dependent on the liquidity and
solvency of its tenants. In 2017, AED 683 million, or 36.3 per cent., of its revenue was generated from its
retail tenants, AED 569 million, or 30.3 per cent., was generated from its residential tenants and AED 147
million, or 7.9 per cent., was generated from its commercial tenants. Many of Aldar Investments' retail
tenants are exposed to both declining consumer spending in times of poor economic conditions and an
increasing amount of e-commerce which may negatively impact footfall from those tenants at Aldar
Investments' retail properties, both of which could negatively impact the sales volumes and revenue levels
of those tenants in the future. Part of the rent of some of Aldar Investments' retail tenants is determined by
reference to their turnover. While this is not a material portion of Aldar Investments' overall retail rental
income, any decline in its tenants' turnover may cause a decline in Aldar Investments' retail rental income.
Poor economic conditions generally may also affect Aldar Investments' tenants' ability to make lease
payments or may result in tenants seeking to renegotiate the terms of their leases. Aldar Investments has
in the past and may need in the future to apply rent discounts for certain tenants in order to retain them
and maintain occupancy levels. Rental discounts would result in direct reductions to Aldar Investments'
revenue.

The bankruptcy or insolvency of major tenants, including tenants at Yas Mall or some of Aldar
Investments' other shopping malls, or a substantial number of smaller tenants across its retail, residential
and commercial investment properties, would materially decrease Aldar Investments' revenue and
available cash, and also negatively impact the value of any affected property. Insolvent tenants may seek
protection of applicable insolvency laws which could result in the early termination of their leases,
resulting in decreases to Aldar Investments' rental revenue. Aldar Investments' leases generally do not
contain provisions designed to monitor the creditworthiness of its tenants and it may not be able to
monitor the creditworthiness of its tenants in a timely manner and thus is exposed to the credit risk of
each of its tenants. Although default in rent payments would entitle Aldar Investments to evict the
relevant tenant, this may take time. Rental payment obligations under Aldar Investments' leases are
typically not secured by collateral (other than rent deposits, letters of guarantee, notes and similar
collateral in certain cases) and Aldar Investments is not insured against lease defaults.



Any of the above factors could result in higher vacancy rates, lower rental income, potential decreases in
the fair value of Aldar Investments' investment properties, or otherwise materially adversely affect Aldar
Investments.

Aldar Investments is subject to risks associated with the expiration of leases entered into by some of
its tenants

Aldar Investments is subject to the risk that, upon the expiration or early termination of leases, leases may
not be renewed by existing tenants or entered into by new tenants, or the terms of renewal or re-letting
(including the cost of the required renovations or concessions to tenants) may be less favourable to Aldar
Investments than the previous lease terms.

For example, Aldar Investments seeks to anchor its shopping malls with well-known tenants who
generate shopping footfall. There is a risk, in particular with respect to anchor tenants, that upon the
expiration of their leases, the lease may not be renewed by the tenant and that the unit may remain vacant
for a period of time or be re-let on terms less favourable to Aldar Investments. The attractiveness of Aldar
Investments' shopping malls to new tenants, and its rental income from those malls, may be adversely
affected if anchor tenants terminated or declined to renew leases upon expiry, sought lower rents upon
review, failed to meet their contractual obligations, sought concessions in order to continue renting their
units, or ceased their operations.

In addition, approximately 65 per cent. of Aldar Investments' residential tenants occupy their properties
under rolling one-year lease contracts. As a result, in declining residential rental market conditions, Aldar
Investments may experience higher volumes of leases that are not renewed and may need to offer
discounted lease rates or other incentives to attract tenants to these properties. This could negatively
affect Aldar Investments' rental revenue from these properties. For example, in the six months ended 30
June 2018 and in 2017 and 2016 Aldar Investments' revenue from its investment properties was
negatively impacted by both lower average occupancy and lower average rental rates in respect of its
residential and retail investment properties, see "Financial review—Results of operations—Comparison of
2017, 2016 and 2015—Gross profit".

As at 30 June 2018, the weighted average unexpired lease term for all of Aldar Investments' investment
properties was 4.1 years (on a value basis). Aldar Investments estimates that leases representing
approximately 28 per cent. of its base rental income for 2017 will expire in 2018, approximately 26 per
cent. in 2019, approximately 10 per cent. in 2020, approximately 8 per cent. in 2021, approximately 4 per
cent. in 2022 and approximately 23 per cent. in 2023 and beyond.

Any of the above factors could result in higher vacancy rates, lower rental income, potential decreases in
the fair value of Aldar Investments' investment properties, or otherwise materially adversely affect Aldar
Investments.

Aldar Investments' ability to generate desired returns on its investment properties will depend on
its ability to manage those properties on appropriate terms

Aldar Investments' ability to achieve returns on its investment properties will be affected by its ability to:
. generate demand for those properties from tenants on terms that it believes are attractive; and

. from time to time in the future, to identify purchasers for one or more of those properties at
prices that it believes are attractive.

Revenue earned from, and the value of, the investment properties held by Aldar Investments may be
materially adversely affected by a number of factors, including:

. its ability to fully let its investment properties and to achieve target rental returns;
. its inability to collect rent and other contractual payments from tenants on a timely basis or at all;
. tenants delaying payment of rental and other contractual amounts or the premature termination of

a tenant's lease as a result of default, all of which could hinder or delay the re-letting of an
investment property;



. the amount of rent and the terms on which lease renewals and new leases are agreed being less
favourable than current leases;

. a competitive rental market, which may affect rental levels or occupancy levels at Aldar
Investments' investment properties;

. adverse events negatively impacting Aldar Investments' reputation; and

. changes in applicable laws and regulations, including, for example, the imposition of rent caps,
which lead to reduced revenue, increases in management expenses or unforeseen capital
expenditure to ensure compliance.

Negative changes in any one or more of these factors could materially adversely affect Aldar Investments.
For example, in the six months ended 30 June 2018 and in both 2017 and 2016 Aldar Investments
experienced negative changes in the fair value of its investment properties driven by weaker market
conditions, see "Financial review—Principal factors affecting results of operations—Changes in the fair
value of Aldar Investments' investment properties”. This risk is increased by the fact that Aldar
Investments has no employees and all of the services described above will be supplied by or through
Aldar. See "—Risks relating to Aldar Investments generally—Aldar Investments depends on the services
to be provided by Aldar under the Asset Management and Services Agreement and is exposed to any
operational risks that affect Aldar's ability to provide those services".

Aldar Investments is dependent on a single large shopping mall for a significant proportion of its
revenue from investment properties

Aldar Investments' investment properties include a range of retail establishments (including shopping
malls), residential properties and offices for which it seeks to attract tenants. In 2017, 36.1 per cent. of
Aldar Investments' revenue from investment properties was derived from Yas Mall, which opened in
2014. Yas Mall is a super regional mall with a GLA of 221,000 m? and is the largest shopping mall in
Abu Dhabi, based on GLA. As at 30 June 2018, 89.0 per cent. of the GLA in Yas Mall was leased. Aldar
Investments faces the risk, however, that tenants, including, in particular, anchor tenants, in Yas Mall may
default or fail to renew their leases when they expire which could impact the revenue that it is able to
generate from Yas Mall. In addition, Yas Mall could experience competition from other existing or future
significant malls in Abu Dhabi or could be adversely impacted by other risks described below, including
health and safety or catastrophe risks, any of which could adversely affect the amount of revenue
generated by the mall in the future.

An increase in online shopping could reduce footfall at, and the demand from tenants for space in,
Aldar Investments' shopping malls

A shift in demand from traditional physical stores towards online shopping represents a risk for Aldar
Investments. In the UAE market, online retail sales currently make up a relatively low share of total
demand, which is estimated at approximately 3 to 4 per cent. and to grow to around 8 per cent. by 2026
(source: Cistri). Markets like the United States and the United Kingdom have a higher penetration of
online retail sales which has been attributed to the decline of physical shopping centres. Many factors
impact this trend, but Aldar Investments' strategy is to continually adjust the tenant mix to offer attractive
stores and services (including, for example, a range of restaurants and other dining options, children's
play zones and cinemas) as well as focus on shopping malls that remain attractive meeting places, with
significant catchment areas and with easy transportation access. Nevertheless, if online shopping were to
become more predominant in Abu Dhabi, this could materially adversely affect Aldar Investments'
revenue from its retail investment properties.

The hotel industry is subject to certain general risks

Aldar Investments currently owns seven hotels and one serviced apartment building. These hospitality
properties are all managed by third party hotel operating companies. Aldar Investments' revenue from its
operating businesses (which comprises the operation and management of its hospitality properties)
contributed 25.5 per cent. of its total revenue in 2017. The hotel industry depends on attracting guests and
a number of factors, many of which are outside Aldar Investments' control, could negatively affect the
number of guests staying at Aldar Investments' hospitality properties. These include:



. the impact of wars or terrorist attacks in the MENA region, which could result in reduced
numbers of visitors to Abu Dhabi;

. major travel impediments, such as airline strikes, border closures, extreme weather conditions,
natural disasters, outbreaks of diseases and health concerns and rising fuel costs;

o adverse effects of international market conditions, which may reduce demand for business travel,
or poor economic conditions in key source markets for visitors to Abu Dhabi;

. increased competition and periods of oversupply of hotel and guest accommodation in Abu
Dhabi which may affect occupancy and room rates at Aldar Investments' hospitality properties;

o increases in operating costs, for example due to inflation, utility costs, increased tax and
insurance costs, and other factors;

. seasonality, particularly in the very hot summer months in Abu Dhabi; and
. changes in applicable regulations.

The performance of Aldar Investments’ hospitality properties depends in large part upon the
performance of, reputation of and developments affecting the third party hotel management
companies that manage its hospitality properties

Aldar Investments' hospitality properties are managed by third party hotel management companies
pursuant to hotel management agreements. Under the terms of these agreements, the management
companies control the daily operations of Aldar Investments' hospitality properties. Although Aldar
Investments monitors each management company's performance and has the right to review and object to
the annual budget for each hospitality property prepared by each such company, for many of its properties
it does not have the direct authority to require the property to be operated in a particular manner or to
govern any particular aspect of the property's daily operations (for example, setting room rates or
managing particular personnel). As a result, even if Aldar Investments believes that one or more of its
hospitality properties is being managed inefficiently, it may not be able to require the relevant
management company to change its method of operation of the property concerned. In addition, should
Aldar Investments wish to change a management company it may be unable to do so under the relevant
management agreement or may need to pay substantial termination fees and may experience significant
disruption at the hospitality property concerned. The effectiveness of Aldar Investments' management
companies in running its hospitality properties will, therefore, significantly affect the revenue, expenses
and value of those properties.

Because all of Aldar Investments' hospitality properties are managed by third party hotel management
companies, adverse publicity or other adverse developments that may affect these companies or their
brands generally may also materially adversely affect Aldar Investments.

Aldar Investments' objectives may conflict from time to time with the objectives of one or more of
its hotel management companies, which may adversely impact the operation and profitability of
one or more of Aldar Investments' hospitality properties

The hotel management companies which operate Aldar Investments' hospitality properties and their
affiliates have non-exclusive arrangements with Aldar Investments and own, operate or franchise
properties other than Aldar Investments' properties, including properties that directly compete with Aldar
Investments' properties. Therefore, a management company may have different interests to Aldar
Investments with respect to short-term or long-term goals and objectives, including interests relating to
the brands under which the management company operates. Such differences may be significant
depending on many factors, including the remaining term of Aldar Investments' management agreement,
trade area restrictions with respect to competition by the management company or its affiliates, or
differing policies, procedures or practices. Any of these factors may adversely affect the operation and
profitability of one or more of Aldar Investments' hospitality properties.



The insolvency of a hotel management company may adversely affect the operations of any Aldar
Investments hospitality property managed by it and Aldar Investments’ ability to obtain revenue
generated by that property

All revenue generated at Aldar Investments' hospitality properties is deposited into accounts controlled by
the management company which operates it and which pays operating and maintenance expenses for the
relevant property in accordance with its management agreement. In the event of the insolvency of a hotel
management company, there is a risk that payment of operating and other expenses for the hospitality
property or properties that it manages and payment of revenue to Aldar Investments may be delayed or
otherwise impaired. In addition, many services such as international sales, maintenance of a centralised
reservation system and other similar services, are performed for Aldar Investments' hospitality properties
on a centralised basis by its hotel management companies. As a result, the insolvency of a management
company may significantly impair its ability to deliver such centralised services, which could
significantly adversely affect the occupancy rates at the hospitality properties managed by it, including
any owned by Aldar Investments.

Aldar Investments may be unable to identify and complete acquisitions and successfully operate
acquired properties

Aldar Investments intends to continually evaluate the market for available properties and may acquire
assets suitable for its portfolio when opportunities exist. Aldar Investments' ability to acquire properties
on favourable terms and successfully operate them involves significant risks, including:

. Aldar Investments may be unable to acquire a desired property because of competition from
other market participants with more capital;

. even if Aldar Investments is able to acquire a desired property, competition from other market
participants may significantly increase the purchase price of such property;

o Aldar Investments may be unable to realise the intended benefits from acquisitions or achieve
anticipated operating or financial results;

. Aldar Investments may be unable to finance the acquisition on favourable terms or at all;

. Aldar Investments may underestimate the costs to make necessary improvements to acquired
properties;

. Aldar Investments may be unable to quickly and efficiently integrate new acquisitions into its
existing operations resulting in disruptions to its operations or the diversion of management's
attention;

. Aldar Investments may not be able to access sufficient facilities and property management on

favourable terms or at all; and

. market conditions may result in higher than expected vacancy rates and lower than expected
rental rates.

If Aldar Investments is unable to successfully acquire, redevelop and operate new properties, its ability to
grow its business, compete and meet market expectations will be significantly impaired, which would
adversely affect Aldar Investments' business model.

Aldar Investments may acquire new properties or sell existing properties which may expose it to
unidentified liabilities

Aldar Investments may from time to time acquire new properties, including the Aldar Properties Expected
to be Acquired. These and any other property acquisitions that Aldar Investments may make in the future
could expose it to unanticipated liabilities and/or difficulties in mitigating contingent and/or assumed
liabilities. In addition, Aldar Investments may also from time to time dispose of certain properties that it
owns, which could also expose it to certain risks.

Although Aldar Investments intends to conduct due diligence in relation to each property acquisition,
including, when considered appropriate, through expert appraisals of various aspects of the properties



being acquired, this may not identify all issues relating to the properties concerned. In connection with
each purchase, Aldar Investments intends to obtain representations and warranties from the seller about,
and/or indemnities in respect of, the properties it acquires, although no assurance is given that it will, in
all cases, be successful in any claim made against the seller in relation to any representations, warranties
and indemnities obtained, including, for example, as a result of the seller becoming insolvent. Aldar
Investments may also become involved in disputes or litigation concerning any representations,
warranties and indemnities that it has obtained, which may be costly and time consuming to pursue. In
addition, if the seller is Aldar this may cause additional difficulties should any defects in properties sold
subsequently be identified, as the parties involved in trying to resolve the issue may have significant
conflicting interests.

In connection with any property sale, Aldar Investments expects to be required to give representations
and warranties about, and/or to give indemnities in respect of, the property sold and to be liable to pay
damages to the extent that any representations or warranties turn out to be inaccurate and/or claims are
made under the indemnities. Aldar Investments may become involved in disputes or litigation concerning
any representations, warranties and indemnities that it gives and may be required to make payments to
third parties as a result of any dispute or litigation if it is unable to successfully defend the relevant
claims. If Aldar Investments does not have cash available to conduct litigation or to make any required
payments, it may be required to borrow funds. If it is unable to borrow funds to make any required
payments, it may be forced to sell further assets to obtain funds. No assurance can be given that any such
sales could be effected on satisfactory terms or at all.

Aldar Investments' capital expenditure and other maintenance costs in relation to its properties
may be higher than expected

Aldar Investments must maintain or improve the condition of its properties in order for them to remain
desirable to tenants and to generate revenue over the long term. Further, maintaining or improving the
condition of Aldar Investments' properties is essential to capturing the rental value uplift of any increase
in market demand. Maintaining a rental property to market standards can entail significant costs.

Under an asset management and services agreement (the "Asset Management and Services
Agreement") between Aldar Investments and Aldar, all maintenance and refurbishment work in respect
of Aldar Investments' properties is managed by Aldar. Aldar Investments' future maintenance and capital
expenditures may exceed its budget as a result of cost increases due to unforeseen circumstances,
including shortages of and price inflation in respect of materials, equipment and labour, adverse weather
conditions, accidents and unexpected delays. In addition, numerous other factors, such as the age of the
relevant building structure could also result in Aldar Investments incurring substantial maintenance costs.

Any of these circumstances could negatively affect the ability of Aldar or any other contractor to
complete maintenance or refurbishment projects on schedule or within the estimated budget, and even if
the contractors are successful in doing so, Aldar Investments may not be able to recoup its investments.
Any failure by Aldar Investments to undertake appropriate maintenance and refurbishment work could
adversely affect the rental revenue earned from the affected property.

Aldar Investments' properties may also be subject to material damage resulting from natural causes, see
"—Aldar Investments' properties could be exposed to catastrophic events over which Aldar Investments
has no control” below. Any damage caused by these events could be exacerbated by defective building
materials or poor workmanship either at the time of building or in any maintenance programme
subsequently undertaken.

Aldar Investments' business exposes it to health and safety risks

Due to the people-based nature of Aldar Investments' business, its operations are subject to health and
safety risks. Although all of Aldar Investments' properties currently comply with applicable health and
safety standards, no assurance can be given that a major health and safety hazard, such as a fire or other
natural disaster impacting any of its properties, or widespread illness as a result of one of Aldar
Investments' retail tenant's or hotels selling or serving contaminated food, will not occur. Given the high
number of shoppers that visit its retail properties on a daily basis and the concentration of commercial and
residential tenants, guests and pupils at certain other properties, a fire or similar event could have serious
consequences, particularly in the event of fatalities. Aldar Investments' reputation could be materially
affected if any such event occurs and is widely publicised, and this could also have a negative impact on



the number of shoppers at the affected retail property or, by association, other retail properties or its
ability to attract tenants to the commercial or residential property affected or, by association, other
properties, or its ability to attract guests to its hospitality properties, all of which could have a material
adverse effect on Aldar Investments.

Aldar Investments' properties could be exposed to catastrophic events over which Aldar
Investments has no control

Aldar Investments' business could be adversely affected or disrupted by natural disasters (such as
earthquakes, floods, tsunamis, hurricanes, typhoons, volcanoes or major fires) or other catastrophic
events, including, but not limited to:

. major accidents, including chemical and radioactive or other material environmental
contamination; and

. major epidemics affecting the health of persons in the region and travel into the region.

The occurrence of any of these events that affect one or more of Aldar Investments' properties may cause
disruptions to Aldar Investments' operations in part or in whole. In addition, such an occurrence may
subject Aldar Investments to liability or impact its brand and reputation and may otherwise hinder the
normal operation of its properties, which could have a material adverse effect on it. This effect may be
worsened to the extent that any such event involves risks for which Aldar Investments is uninsured or not
fully insured, see "—Risks relating to Aldar Investments generally—Aldar Investments may not have
adequate insurance" below.

Aldar Investments' properties, including its retail and hospitality properties in particular, could be
negatively affected by any factors which reduce the number of visitors to Abu Dhabi and the UAE

A significant proportion of the guests in Aldar Investments' hotels and the shoppers in its major shopping
mall are visitors to Abu Dhabi and the UAE. Accordingly, any factors which reduce the number of
visitors to Abu Dhabi and the UAE could have a material adverse effect on Aldar Investments. These
factors include:

o the continued attractiveness of Abu Dhabi and the UAE as a tourist destination, which could be
negatively affected by a number of factors, including, for example, the imposition of onerous
visa requirements or negative political developments in the region;

. the effectiveness of government and other marketing campaigns and initiatives targeting
international visitors;

. the timely execution and delivery of planned hotel growth in Abu Dhabi and the UAE more
generally as well as planned enhancements in other tourism-related infrastructure, such as
announced airport expansion programmes in both Abu Dhabi and Dubai and related fleet
increases in the major carriers based at those airports;

o the extent to which other cities in the region choose to undertake significant development with
the aim of capturing a larger share of tourist traffic;

. significant increases in the cost of air travel, for example as a result of increased oil prices or
increased taxes on airlines, or other factors which negatively impact air travel such as natural
disasters like the Icelandic volcanic eruption in 2010, safety concerns following major incidents
and prolonged airport or air traffic control strikes; and

. factors that may adversely affect tourist visits to the region as a whole or more generally, such as
political or social instability, global economic conditions, terrorist attacks or natural catastrophes.

Real estate valuation is inherently subjective and uncertain, and real estate investments are illiquid

Real estate assets are inherently difficult to value. As a result, valuations are subject to substantial
uncertainty and subjective judgements, and are made on the basis of assumptions which may not be
correct. There can be no assurance that any sale by Aldar Investments of any of its investment or
hospitality properties in the future will be at a price which reflects the most recent valuation of the



relevant property, particularly if Aldar Investments sold the property in adverse economic conditions. In
addition, the real estate market is affected by many factors, such as general economic conditions, supply
and demand and other factors, that are beyond Aldar Investments' control and may materially adversely
impact the fair value of its properties after their most recent valuation date. Because real estate
investments in general are relatively illiquid, Aldar Investments' ability to promptly sell one or more of its
properties in response to changing conditions is limited.

Aldar Investments' historic financial results have been significantly influenced by changes in the fair
value of its investment and hospitality properties. Any gains or losses arising from changes in the fair
value of Aldar Investments' properties are required to be included in Aldar Investments' income statement
for the period in which they arise. In 2015, Aldar Investments recorded net fair value gains on investment
properties of AED 1,168 million principally driven by the addition of new properties to the portfolio and
completion of Yas Mall. In 2016 and 2017, Aldar Investments recorded net fair value losses on
investment properties of AED 127 million and AED 456 million, respectively, principally reflecting
adverse market conditions. In the six months ended 30 June 2018, Aldar Investments recorded an AED
191 million net fair value loss on its investment properties, principally reflecting a fair value reduction of
AED 150 million based on an internal assessment of the potential value impact of certain Yas Mall tenant
support measures taken. As described in note 4.2 to the Annual Carve-Out Financial Statements,
determining the fair value of Aldar Investments' properties is a key source of estimation uncertainty.
There is no assurance that Aldar Investments will not continue to experience significant fair valuation
losses in respect of its properties in future periods, see "—The success of Aldar Investments' business is
dependent on Abu Dhabi's economy and is significantly affected by trends in Abu Dhabi's real estate
market" above.

RISKS RELATING TO ALDAR INVESTMENTS GENERALLY

Significant judgment has been exercised in the preparation of the Carve-Out Financial Statements
and Aldar Investments' future results of operations and financial position may be materially
different from those indicated in the Carve-Out Financial Statements

The Carve-Out Financial Statements have been prepared on a carve-out basis from Aldar's financial
statements for the six months ended 30 June 2018 and 30 June 2017 and for the years ended 31 December
in each of 2017, 2016 and 2015 by extracting the financial information relating to Aldar's asset
management business, which represents the investment properties and hospitality assets that will be
transferred to Aldar Investments.

The principal purpose of the Carve-Out Financial Statements is to present the historical operations of the
assets that were, or are in the process of being, transferred by Aldar to Aldar Investments and to reflect all
of the income generated from those assets as well as the costs of doing business associated with those
assets. Significant judgment has been used, based on the purpose for which the Carve-Out Financial
Statements have been prepared, to ensure that they meet the objective of providing useful information,
particularly as IFRS does not provide any specific guidance on their preparation. See, for example, note
3.2 to the Annual Carve-Out Financial Statements.

The Carve-Out Financial Statements should not, however, be relied on by investors as an indicator of
Aldar Investments' future business results and financial position. In particular, although all of the assets
and the majority of the liabilities included in the Carve-Out Financial Statements were transferred to
Aldar Investments, a significant proportion of the non-convertible sukuk and bank borrowings shown in
the Interim Carve-Out Financial Statements as at 30 June 2018 were not transferred. However, potential
investors should also note that, in order to achieve its target leverage, Aldar Investments either has
entered into and expects to enter into new borrowings, including drawings under certain of the facilities
transferred to it, drawings under an AED 3 billion revolving facility made available to it by Aldar and
amounts raised by the proposed issue of the Certificates.

In addition, certain expenses (including staff costs, selling and marketing expenses and general and
administrative expenses) associated with Aldar's asset management business but borne by Aldar have
been allocated in the Carve-Out Financial Statements. These represent certain corporate and shared
service functions historically provided by Aldar including, but not limited to, executive oversight,
accounting, treasury, human resources, procurement, information technology, marketing and other shared
services. The allocation has been made on the basis of direct usage when identifiable and otherwise on a
pro rata basis of consolidated sales and staff cost representing a reasonable reflection of the historical
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utilisation levels of the services. It is possible that these allocated expenses may not be representative of
the amounts that would have been incurred had the asset management business operated independently of
Aldar.

Further, the Carve-Out Financial Statements do not include any assets, liabilities or associated income
and costs attributable to any of the Aldar Properties Expected to be Acquired.

Reflecting the factors above, the Carve-Out Financial Statements are not, and should not be treated as, an
indicator of Aldar Investments' likely future results. Aldar Investments' first published full-year financial
statements will be in respect of the year ending 31 December 2019.

Aldar Investments' business may require external financing which may be difficult or expensive to
obtain

Aldar Investments anticipates that it may have material funding needs in relation to particular property
acquisitions in the future or to refinance existing indebtedness. Aldar Investments aims to finance its
future property acquisitions and its financial obligations (including its obligation to make payments in
respect of the Certificates) through internally-generated cash flow, including from the sale of existing
properties (when appropriate opportunities arise and the divestment fits Aldar Investments' strategy),
available cash and liquidity and financing provided by Aldar and third parties.

Aldar Investments' ability to obtain external financing and the cost of such financing are dependent on
numerous factors, including general economic and market conditions, international and domestic interest
rates, credit availability from banks or other financiers, investor confidence in Aldar Investments and the
success of Aldar Investments' business. At times in the last decade, global credit markets have
experienced difficult conditions, including reduced liquidity, greater volatility, widening of credit spreads,
liquidity and solvency concerns at both regional and international banks leading to significant government
intervention and financial support, and decreased availability of funding generally. Any recurrence of
these conditions could make it difficult or significantly more expensive for Aldar Investments to obtain
additional financing, either on a short-term or long-term basis, to fund developments or to repay existing
financing. In the event that appropriate sources of financing are not available or are only available on
onerous terms and Aldar Investments does not have sufficient operating cash flow or cash generated from
asset monetisations, this could adversely affect Aldar Investments' business through increased borrowing
costs and reductions in necessary property maintenance expenditure. In addition, Aldar Investments may
be forced, amongst other measures, to do one or more of the following:

. forgo business opportunities, including attractive property acquisitions;
. delay or reduce capital expenditures;

. sell assets on less than optimal terms; or

o restructure or refinance all or a portion of its debt on or before maturity.

None of the bank borrowings transferred to Aldar Investments is guaranteed by Aldar and Aldar
Investments does not expect that any of its future borrowings will be guaranteed by Aldar. The assets
secured against the bank borrowings transferred to Aldar Investments had a total value of AED 3.2 billion
as at 30 June 2018. Aldar Investments' ability to raise further secured debt on competitive terms depends
on the availability of suitable assets to secure.

In addition, certain of the borrowings transferred to Aldar Investments contain covenants that requires the
borrower to maintain a minimum level of tangible net worth and a minimum level of collateral value and
any material increase in Aldar Investments' borrowings could make it harder for Aldar Investments to
comply with that covenant which could, therefore, restrict Aldar Investments' ability to borrow in the
future.

Aldar Investments could be adversely affected if its leverage increases significantly

As at 30 June 2018, the total assets reported in the Interim Carve-Out Financial Statements were AED
16,641 million. As at the same date, the total borrowings reported in the Interim Carve-Out Financial
Statements were AED 5,006 million, with AED 3,339 million maturing in one year. Notwithstanding this,
the amount of outstanding debt transferred to Aldar Investments was significantly lower, although Aldar
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Investments expects to increase further its debt in order to fund the purchase of the Aldar Properties
Expected to be Acquired. To the extent that Aldar Investments' debt increases significantly in the future,
its leverage could:

. require a substantial portion of Aldar Investments' cash flow from operations to be dedicated to
the payment of principal and interest on its indebtedness, thereby reducing its ability to use its
cash flow to fund its operations, capital expenditures and future business opportunities and to pay
dividends;

. expose Aldar Investments to the risk of increased interest rates with respect to its borrowings at
variable rates of interest;

o limit Aldar Investments' ability to react to changes in Abu Dhabi's economy or real estate market;

. limit Aldar Investments' ability to obtain additional financing for working capital, capital
expenditures, debt service requirements and general corporate or other purposes; and

. increase the likelihood of failure to meet all of its debt obligations.

The terms of certain of Aldar Investments’ indebtedness contain financial covenants, which may
limit Aldar Investments' operating flexibility

Once the reorganisation is complete, Aldar Investments will have significant indebtedness outstanding
and the terms of certain of that indebtedness will contain financial covenants, including a covenant to
maintain consolidated tangible net worth and collateral value above a defined level. Any future debt
assumed by Aldar Investments may contain similar or additional financial or restrictive covenants.

Should Aldar Investments need, in the future, to renegotiate any financial or restrictive covenants or
obtain a waiver in respect of any breach of such a covenant, no assurance can be given that it will be
successful. Any failure to renegotiate such covenants could restrict Aldar Investments' ability to raise
financing in the future. In addition, any breach of such covenants which is not waived by the relevant
lender could result in the relevant financing being accelerated and potentially trigger cross default
provisions under Aldar Investments' other financing arrangements. In such a case, Aldar Investments'
liquidity and financial position could be materially adversely affected.

Aldar Investments' credit ratings may change and any ratings downgrade could make it more
expensive for Aldar Investments to obtain new financing and adversely affect the value of
Certificates

Aldar Investments has a rating of Baal (with a stable outlook) from Moody's.

Aldar Investments cannot be certain that a credit rating will remain for any given period of time or that a
credit rating will not be downgraded or withdrawn entirely by the relevant rating agency if, in its
judgment, circumstances in the future so warrant.

Any future downgrade or withdrawal at any time of a credit rating assigned to Aldar Investments by any
rating agency could have a material adverse effect on its cost of borrowing and could limit its access to
debt capital markets. A downgrade may also adversely affect the market price of the Certificates and
cause trading in the Certificates to be volatile.

Aldar Investments faces significant competition and may be unable to lease vacant space, renew
existing leases or re-lease space as leases expire

Aldar Investments competes with numerous developers, owners and operators of real estate in Abu Dhabi
and the UAE, many of which own properties similar to Aldar Investments' in the same markets, as well as
various other public and privately held companies that may provide residential, retail and commercial
leasing space. In addition, Aldar Investments may face competition from new entrants into the real estate
market. Some of Aldar Investments’ competitors may have significant advantages over Aldar
Investments, including greater brand recognition, longer operating histories, lower operating costs, pre-
existing relationships with current or potential customers, greater financial, marketing and other
resources, and access to less expensive facilities and property management. These advantages could allow
Aldar Investments' competitors to respond more quickly to strategic opportunities or market changes. If

-12 -



Aldar Investments' competitors offer properties that Aldar Investments' existing or potential customers
perceive to be superior to Aldar Investments', or if Aldar Investments' competitors offer rental rates below
Aldar Investments' or current market rates, Aldar Investments may lose existing or potential customers,
incur costs to improve its properties or be forced to reduce its rental rates.

In addition, Aldar Investments is also subject to competition in relation to its hospitality properties, where
Aldar Investments competes with entities that may have more resources and/or expertise than it,
particularly in relation to attracting hotel management companies. To the extent that Aldar Investments is
unable to compete effectively in relation to its investment properties or operating businesses, its revenues
and profitability from the relevant business may be adversely affected.

Aldar Investments depends on the services to be provided by Aldar under the Asset Management
and Services Agreement and is exposed to any operational risks that affect Aldar's ability to
provide those services

Aldar Investments has no employees of its own. Under the Asset Management and Services Agreement,
Aldar will provide Aldar Investments with all the asset management and operational services that Aldar
Investments needs to carry on its business. As a result, Aldar Investments is dependent upon Aldar's
ability to retain and recruit the necessary personnel to provide the services required by Aldar Investments.
Comepetition for qualified personnel is strong in Aldar Investments' markets and Aldar Investments faces
the risks of Aldar losing employees to competitors who are able to offer more competitive compensation
packages, and of Aldar being unable to find replacements in a timely manner.

Aldar Investments' business could be adversely affected if Aldar loses the services and contributions of
some of the skilled personnel that are assigned to Aldar Investments and is unable to adequately replace
them.

Aldar Investments is also subject to any operational risks that affect Aldar's ability to provide services to
it under the Asset Management and Services Agreement. Operational risk and losses can result from
fraud and errors by Aldar's employees, failure to comply with regulatory requirements and equipment
failures. In particular all of Aldar Investments' information technology ("IT") requirements will be
provided by Aldar. The proper functioning of these IT systems will be critical to Aldar Investments'
business and ability to compete effectively. Aldar Investments' business activities would be materially
disrupted if there is a partial or complete failure of any of its IT systems. Such failures can be caused by a
variety of factors, all of which are wholly or partially outside Aldar Investments' control, including
natural disasters, extended power outages, computer viruses and malicious third party intrusions. Aldar
Investments is not in a position to protect itself against these risks and is wholly reliant on Aldar’s
operational risk controls and loss mitigation strategies. Losses from any failure of Aldar's system of
internal controls could have a material adverse effect on Aldar Investments' business generally and its
reputation.

Aldar's employees could engage in misrepresentation, misconduct or improper practice that could expose
Aldar Investments to direct and indirect financial loss and damage to its reputation. Such practices may
include embezzling Aldar Investments' clients’ funds, engaging in corrupt or illegal practices,
intentionally or inadvertently releasing confidential information about clients or failing to follow internal
procedures. It will not always be possible for Aldar Investments to detect or prevent these types of
misconduct, and the precautions which Aldar and Aldar Investments take to detect and prevent such
misconduct may not be effective in all cases. Any such actions by Aldar's employees could expose Aldar
Investments to financial losses resulting from the need to reimburse clients who suffered loss or as a
result of fines or other regulatory sanctions, and could damage Aldar Investments' reputation.

The interests of Aldar may not be always be the same as those of the holders of the Certificates

Aldar Investments is 100 per cent. directly and indirectly owned by Aldar. By virtue of its shareholding,
Aldar has the ability to influence Aldar Investments' business through its ability to control actions that
require shareholder approval and Aldar also has the power to control the election of all members of Aldar
Investments' board of directors (the "Board"). Aldar is also a significant provider of funding to Aldar
Investments, having provided a revolving facility of up to AED 3 billion to Aldar Investments.

The interests of Aldar may be different from those of the Certificateholders. Aldar Investments' dividend
policy is to distribute between 65 and 80 per cent. of its distributable free cash flow to shareholders.
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Distributable free cash flow is defined as cash after deducting interest expense, maintenance costs and
other overhead items. However, there is no assurance that this dividend policy will not be altered at any
time when the Certificates are outstanding and any such alteration may reduce Aldar Investments' ability
to make timely and full payments under the Transaction Documents.

In addition to the Aldar Properties Expected to be Acquired, Aldar Investments expects to acquire
additional properties in the future from Aldar. Any transactions entered into between Aldar Investments
and Aldar, including any sale by Aldar to Aldar Investments of the Aldar Properties Expected to be
Acquired, will be related party transactions. Although Aldar Investments intends to conduct such
transactions subject to normal commercial negotiation as to terms, no assurance can be given that Aldar
Investments would not obtain more favourable terms from transactions with third parties. In addition, it is
possible that Aldar Investments may, in the future, be influenced in its decision to acquire a property from
Aldar by virtue of its relationship with Aldar.

Aldar Investments may not have adequate insurance

All of Aldar Investments' insurance is arranged by Aldar under the Asset Management and Services
Agreement. Although Aldar Investments, through Aldar, seeks to ensure that its investment properties
and operating businesses are appropriately insured, no assurance can be given that any existing insurance
policies will be renewed on equivalent terms or at all. In addition, Aldar Investments' properties and
businesses could suffer physical damage from fire or other causes, resulting in losses (including loss of
rent) that may not be fully compensated by insurance. Further, certain types of risks and losses (for
example, losses resulting from acts of war or certain natural disasters) are not economically insurable or
generally insured. If an uninsured or uninsurable loss were to occur or if insurance proceeds were
insufficient to repair or replace a damaged or destroyed property, Aldar Investments' business could be
materially adversely affected.

Where an insured against event occurs, there is no certainty that any proceeds of insurance received will
fully cover the loss experienced by Aldar Investments. Aldar Investments' insurance policies may be
subject to deductibles or exclusions that could materially reduce the amount recoverable by Aldar
Investments and, in certain circumstances, the policies could be void or voidable at the option of the
insurer. In addition, Aldar Investments' insurers may become insolvent and therefore not be able to satisfy
any claim in full or at all.

Legal and regulatory systems may create an uncertain environment for investment and business
activities

The UAE may experience changes in its economy and government policies (including, without limitation,
policies relating to property and contractual rights) that may have a material adverse affect on Aldar
Investments' business.

Aldar Investments is subject to laws relating to the ownership, sale and leasing of real estate in the UAE.
Such laws are subject to change and the manner in which those laws and related regulations are applied to
Aldar Investments is still evolving. Aldar Investments may not adapt, forecast or position itself to
successfully operate in any new regulatory environment and any such failure may have a material adverse
effect on it.

In addition, certain of Aldar Investments' operations (for example, its hotels and shopping malls) are
subject to a range of additional laws and regulations, both at the Abu Dhabi and UAE level, and require
the maintenance and renewal of commercial licences and permits. Because of the complexities involved
in procuring and maintaining numerous licences and permits, as well as in ensuring continued compliance
with applicable licensing regimes, there is no assurance that Aldar Investments will at all times be in
compliance with all of the requirements imposed on each of its businesses and properties, although it is
not aware of any material breaches that currently exist. Any failure by Aldar Investments to comply with
applicable laws and regulations or to obtain and maintain requisite approvals, certifications, permits and
licences could lead to substantial sanctions, including criminal, civil or administrative penalties,
revocation of its licences and/or increased regulatory scrutiny, and liability for damages. In certain cases,
Aldar Investments could also be forced to suspend operations until it obtains required approvals,
certifications, permits or licences or otherwise brings its operations into compliance. In addition, any
adverse publicity resulting from any compliance failure, particularly as regards the safety of Aldar
Investments' shopping malls and hospitality properties, could have a material adverse effect on it.
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No assurance can be given that the UAE or Abu Dhabi governments will not implement new laws or
regulations relating to Aldar Investments' business or adopt fiscal or monetary policies, including those
relating to or affecting taxation, interest rates or exchange controls, or otherwise take actions which could
have a material adverse effect on Aldar Investments.

Aldar Investments is exposed to a range of financial risks including, in particular, the risk of losses
arising as a result of adverse changes in interest rates and the risk that the existing U.S.
dollar/dirham peg is terminated or altered in a manner that adversely impacts Aldar Investments

Aldar Investments' principal interest rate risk is its exposure to the effect of increases in interest rates on
its outstanding borrowings. Aldar Investments seeks to manage this risk through borrowing at fixed rates
and the use of interest rate derivative contracts in relation to floating rate borrowings where considered
appropriate. There is no assurance that Aldar Investments will be successful in this and the use of
derivative instruments carries additional risks, including the potential to negatively impact Aldar
Investments' statement of comprehensive income and the credit risk on the derivative counterparty.

Aldar Investments' principal foreign currency risk is the impact that any termination or negative
adjustment of the existing U.S. dollar/dirham peg would have on its borrowings denominated in U.S.
dollars.

In addition, Aldar Investments is subject to a range of credit risks, particularly in relation to its trade and
other receivables and its cash and cash equivalent balances with financial institutions, and to liquidity
risk, which is the risk that it will not be able to pay its liabilities as they fall due.

Aldar Investments may become subject to litigation or threatened litigation which may divert
management time and attention, require Aldar Investments to pay damages and expenses or
restrict the operation of its business

Aldar Investments may become subject to disputes with commercial parties with whom it maintains
relationships or other parties with whom it does business. Any such dispute could result in litigation
between Aldar Investments and the other parties. Whether or not any dispute actually proceeds to
litigation, Aldar Investments may be required to devote significant management time and attention to its
resolution (through litigation, settlement or otherwise), which would detract from management's ability to
focus on Aldar Investments' business. Any such resolution could involve the payment of damages or
expenses by Aldar Investments, which may be significant. In addition, any such resolution could involve
Aldar Investments' agreement with terms that restrict the operation of its business.

RISKS RELATING TO ABU DHABI AND THE UAE
Aldar Investments is subject to economic and political conditions in Abu Dhabi and the UAE

All of Aldar Investments' current operations and assets are located in Abu Dhabi. Aldar Investments'
results of operations are, and will continue to be, generally affected by economic and political
developments in or affecting Abu Dhabi and the UAE and, in particular, by the level of economic activity
in Abu Dhabi and the UAE. A general downturn or instability in certain sectors of the Abu Dhabi or UAE
economies, or in the regional economy generally, could have an adverse effect on Aldar Investments, see
"—Risks relating to Aldar Investments' investment properties and operating businesses—The success of
Aldar Investments' business is dependent on Abu Dhabi's economy and is significantly affected by trends
in Abu Dhabi's real estate market" above.

Moreover, while the UAE and Abu Dhabi governments' policies have generally resulted in improved
economic performance, there can be no assurance that such level of performance can be sustained. No
assurance can be given that the UAE or Abu Dhabi government will not implement restrictive fiscal or
monetary policies or regulations, including changes with respect to profit rates, new legal interpretations
of existing regulations or the introduction of taxation or exchange controls which could have a material
adverse effect on Aldar Investments.

While the UAE is seen as a relatively stable political environment, certain other jurisdictions in the
Middle East are not. Instability in the Middle East may result from a number of factors, including
government or military regime change, civil unrest or terrorism. In particular, since early 2011 there has
been political unrest in a range of countries in the MENA region, including Algeria, Bahrain, Egypt, Iraq,
Libya, Morocco, Oman, Saudi Arabia, Syria, Tunisia and Yemen. This unrest has ranged from public
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demonstrations to, in extreme cases, armed conflict, civil war and the overthrow of existing leadership
and has given rise to increased political uncertainty across the region. The MENA region is currently
subject to a number of armed conflicts including those in Yemen (in which the UAE armed forces, along
with a number of other Arab states, are involved), Syria and Iraq as well as the multinational conflict with
Islamic State. More recently, in June 2017, Saudi Arabia, the UAE and Bahrain severed diplomatic
relations with Qatar, citing Qatar's alleged support for terrorism and the Qatari violation of a 2014
agreement with the other members of the GCC. The termination of diplomatic relations has included the
withdrawal of ambassadors, the imposition of travel bans and the closure of airspace, territorial waters
and, in the case of Saudi Arabia only, the closure of its land border with Qatar.

Although the UAE has not experienced terrorist attacks such as those experienced by a number of
countries in the MENA region, there can be no assurance that extremists or terrorist groups will not target
the UAE. It is not possible to predict the occurrence of events or circumstances, such as war or hostilities,
or the impact of such occurrences, and no assurance can be given that Aldar Investments would be able to
sustain the operation of its business if adverse political events or circumstances were to occur. Investors
should also note that Aldar Investments' business and financial performance could be adversely affected
by regional geo-political events that prevent it from delivering its services.

Any of the foregoing circumstances could have a material adverse effect on the political and economic
stability of Abu Dhabi and the UAE and, in particular, could impact the numbers of tourists that choose to
visit Abu Dhabi and the UAE and the number of businesses interested in doing business in Abu Dhabi
and the UAE and, consequently, could have a material adverse effect on Aldar Investments.

The UAE's economy is dependent upon its oil revenue

The UAE's economy, and the economy of Abu Dhabi in particular, is dependent upon oil revenue. The
hydrocarbon sector accounted for 27.5 per cent. of Abu Dhabi's nominal GDP in 2016 compared to 37.6
per cent. in 2015. Abu Dhabi's economy has in the past been adversely affected by periods of low
international oil prices, and is currently being adversely impacted by the sustained period of low world oil
prices since mid-2014.

Hydrocarbon prices are expected to continue to fluctuate in the future in response to changes in many
factors over which Aldar Investments has no control. Factors that may affect the price of oil include, but
are not limited to:

. economic and political developments in oil producing regions, particularly in the Middle East;

. global and regional supply and demand, and expectations regarding future supply and demand,
for hydrocarbon products;

. the ability of members of OPEC and other crude oil producing nations to agree upon and
maintain specified global production levels and prices;

. the impact of international environmental regulations designed to reduce carbon emissions;
. other actions taken by major crude hydrocarbon producing or consuming countries;
. prices and availability of alternative fuels, global economic and political conditions, prices and

availability of new technologies using alternative fuels; and
. global weather and environmental conditions.

Declines in international prices for hydrocarbon products in the future could therefore adversely affect
Abu Dhabi's and the UAE's economies which, in turn and particularly if Abu Dhabi's real estate market is
also adversely affected, could have a material adverse effect on Aldar Investments. See "—Risks relating
to Aldar Investments' investment properties and operating businesses—The success of Aldar Investments'
business is dependent on Abu Dhabi's economy and is significantly affected by trends in Abu Dhabi's real
estate market" above.
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Investing in securities involving emerging markets countries, such as the UAE, generally involves a
higher degree of risk than investments in securities of issuers from more developed countries

Investing in securities involving emerging markets countries, such as the UAE, generally involves a
higher degree of risk than investments in securities of issuers from more developed countries. In the case
of the UAE, these higher risks include those discussed above. In addition, there can be no assurance that
the market for securities bearing emerging market risk, such as the Certificates, will not be affected
negatively by events elsewhere, especially in emerging markets.

International investors' reactions to events occurring in one emerging market country or region sometimes
appear to demonstrate a "contagion” effect, in which an entire region or class of investment is disfavoured
by such investors. If such an effect were to occur, the trading price of the Certificates could be adversely
affected by negative economic or financial developments in other emerging market countries over which
the UAE government has no control.

In addition, the economies of emerging markets are more susceptible to influence by macroeconomic
policy decisions of developed countries than other more developed markets. In particular, emerging
market economies have in the past demonstrated sensitivity to periods of economic growth and interest
rate movements of developed economies. No assurance can be given that this will not be the case in the
future.

As a consequence, an investment in the Certificates carries risks that are not typically associated with
investing in securities issued by issuers in more mature markets. These risks may be compounded by any
incomplete, unreliable or unavailable economic and statistical data on the UAE, including elements of
information provided in this Prospectus. Prospective investors should also note that emerging economies,
such as the UAE's, are subject to rapid change and that the information set out in this Prospectus may
become out-dated relatively quickly. Accordingly, prospective investors should exercise particular care in
evaluating the risks involved and must decide for themselves whether, in light of those risks, their
investment is appropriate. Generally, investment in emerging markets is suitable only for sophisticated
investors who fully appreciate the significance of the risks involved. Prospective investors are urged to
consult with their own legal and financial advisers before making an investment decision.

RISKS RELATING TO THE CERTIFICATES

The Certificates are limited recourse obligations and investors may not be able to seek full recourse
for failure to make payments due on the Certificates

The Certificates are not debt obligations of the Trustee. Instead, the Certificates represent undivided
ownership interests solely in the Trust Assets. Recourse to the Trustee in respect of the Certificates is
limited to the Trust Assets and the proceeds of the Trust Assets are the sole source of payments on such
Certificates. Upon the occurrence of a Dissolution Event, the sole right of each of the Trustee and the
Delegate (acting on behalf of the Certificateholders) will be against the Obligor to perform its obligations
under the Transaction Documents to which it is a party.

Certificateholders will have no recourse to any assets of the Trustee (other than the Trust Assets), the
Delegate, any Agent or (to the extent that it fulfils all of its obligations under the Transaction Documents
to which it is a party) the Obligor in respect of any shortfall in the expected amounts due under the Trust
Assets. The Obligor is obliged to make certain payments under the Transaction Documents to which it is
a party directly to the Trustee. The Trustee and the Delegate will have direct recourse against the Obligor
to recover such payments due to the Trustee pursuant to the Transaction Documents.

After enforcing or realising the rights in respect of the Trust Assets and distributing the net proceeds of
such Trust Assets in accordance with Condition 6.2, the Declaration of Trust and the Agency Agreement,
the obligations of the Trustee and/or the Delegate in respect of the Certificates shall be satisfied and
neither the Trustee, the Delegate nor any Certificateholder may take any further steps against the Trustee
or the Obligor to recover any further sums in respect of the Certificates and the right to receive any such
sums unpaid shall be extinguished.

Furthermore, under no circumstances shall any Certificateholder, the Trustee or the Delegate have any
right to cause the sale or other disposition of any of the Trust Assets except pursuant to the Transaction
Documents and the sole right of the Trustee, the Delegate and the Certificateholders against the Obligor
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shall be to enforce the obligation of the Obligor to perform its obligations under such Transaction
Documents to which it is a party.

There can be no assurance that a secondary market for the Certificates will develop

There is no assurance that a market for the Certificates will develop or, if it does develop, that it will
provide the Certificateholders with liquidity of investment or that it will continue for the life of the
Certificates. In addition, liquidity may be limited if large allocations of the Certificates are made.
Accordingly, a Certificateholder may not be able to find a buyer to buy its Certificates readily or at prices
that will enable the Certificateholder to realise a desired yield. The market value of the Certificates may
fluctuate and a lack of liquidity, in particular, can have a material adverse effect on the market value of
the Certificates. Accordingly, the purchase of the Certificates is suitable only for investors who can bear
the risks associated with a lack of liquidity in the Certificates and the financial and other risks associated
with an investment in the Certificates. An investor in the Certificates must be prepared to hold the
Certificates for an indefinite period of time or until their maturity.

Certificates which have a denomination that is not an integral multiple of U.S.$200,000 may be
illiquid and difficult to trade

The minimum denomination of the Certificates is U.S.$200,000 and integral multiples of U.S.$1,000 in
excess thereof. Therefore, it is possible that the Certificates may be traded in amounts in excess of
U.S.$200,000 that are not integral multiples of U.S.$200,000. In such a case, a Certificateholder who, as a
result of trading such amounts, holds a face amount of less than U.S.$200,000 would need to purchase a
face amount of Certificates such that it holds an amount equal to at least U.S.$200,000 to be able to trade
such Certificates. Certificateholders should be aware that Certificates which have a denomination that is
not an integral multiple of U.S.$200,000 may be illiquid and difficult to trade.

Admission to listing and trading on the Main Securities Market and/or the ADX cannot be assured

The Trustee and the Obligor have applied for the Certificates to be admitted to listing with Euronext
Dublin and on the ADX and to trading on the Main Securities Market. However, prospective investors
should note that there can be no assurance that such admission to listing and trading will occur or, if it
occurs, can be maintained. The absence of admission to listing and trading on the Main Securities Market
and/or the ADX, or a delisting of the Certificates from such markets, may have an adverse effect on a
Certificateholder's ability to hold, or resell, the Certificates.

The Certificates may be subject to early redemption and Make Whole Amounts may not be
sufficient when they are payable

The Certificates may be redeemed prior to the Scheduled Dissolution Date if: (i) the Trustee has or will
become obliged to pay additional amounts pursuant to the terms of any Transaction Document to which it
is a party; or (ii) the Obligor has or will become obliged to pay additional amounts pursuant to any
Transaction Document to which it is a party, in each case: (x) as a result of any change in, or amendment
to, the laws or regulations of the Cayman Islands, the UAE or the Emirate of Abu Dhabi or any political
subdivision or, in each case, any authority thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations, which change or amendment becomes
effective on or after the Signing Date; and (y) such obligation cannot be avoided by the Trustee or the
Obligor, as the case may be, taking reasonable measures available to it.

The Certificates may also be redeemed prior to the Scheduled Dissolution Date for the following reasons:
(i) redemption in whole (but not in part) following the occurrence of a Dissolution Event; (ii) redemption
(in whole or, as applicable, in part) following the occurrence of a Change of Control Event; (iii)
redemption in whole (but not in part) at the option of the Obligor; (iv) redemption in whole (but not in
part) at the option of the Obligor if, following the occurrence of a Change of Control Event, 75 per cent.
or more of the initial face amount of the Certificates have been redeemed and/or purchased and cancelled
by the Trustee; or (v) redemption in whole (but not in part) following the occurrence of a Total Loss
Event (unless the Usufruct over the Wakala Assets has been replaced with a Usufruct over Replacement
Wakala Assets in accordance with the terms of the Service Agency Agreement) (each as defined in the
Conditions).
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If the Certificates are redeemed as described above, an investor may not be able to reinvest the
redemption proceeds at an effective profit rate as high as the profit rate on the Certificates being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time.

Moreover, where a Make Whole Amount is included in the calculation of relevant redemption amounts
due and payable, such Make Whole Amount may not be sufficient to cover the difference between the
yield which the Certificateholders would expect to receive if they held the Certificates until the Scheduled
Dissolution Date and any alternative investment which the Certificateholders may make at the time of
redemption with the proceeds of such redemption.

The Certificateholders may be subject to exchange rate risks and exchange controls

The Trustee will pay amounts due on the Certificates in U.S. dollars and the Obligor will make payments
pursuant to the Transaction Documents to which it is a party in U.S. dollars. If the Certificateholders
measure their investment returns by reference to a currency other than U.S. dollars (the "Investor's
Currency"), an investment in the Certificates will entail foreign exchange-related risks due to, among
other factors, possible significant changes in the value of the U.S. dollar, as applicable, relative to the
Investor's Currency because of economic, political and other factors over which the Trustee has no
control and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. Depreciation of the U.S. dollar, as applicable, against the Investor's Currency could
cause a decrease in the effective yield of the Certificates below their stated Periodic Distribution Amount
and could result in a loss to the Certificateholders when the return on the Certificates is translated into the
Investor's Currency. Investment in the Certificates may also have important tax consequences as a result
of any foreign currency exchange gains or losses.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less amounts under
the Certificates than expected, or no such amounts.

The Conditions, the Declaration of Trust and the other Transaction Documents contain provisions
which may permit their modification without the consent of all investors and in certain limited
circumstances without the consent of any Certificateholders and without regard to the individual
interests of particular Certificateholders

The Conditions contain provisions for calling meetings of Certificateholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Certificateholders
including Certificateholders who did not attend and vote at the relevant meeting and Certificateholders
who voted in a manner contrary to the majority.

The conditions of the Certificates and the Declaration of Trust also provide that the Delegate may (but
shall not be obliged to), without the consent or sanction of the Certificateholders: (i) agree to any
modification to the Conditions, any provisions of the Transaction Documents or to the Trustee's
memorandum and articles of association which, in the sole opinion of the Delegate, is of a formal, minor
or technical nature or is made to correct a manifest error; (ii) agree to any modification (other than in
respect of a Reserved Matter) of the Conditions, any provisions of the Transaction Documents or the
Trustee's memorandum and articles of association, or to the waiver or authorisation of any breach or
proposed breach of, any of the Conditions or any of the provisions of the Declaration of Trust or the other
Transaction Documents; or (iii) determine that any Dissolution Event shall not be treated as such,
provided in the case of paragraphs (ii) and (iii) that such modification, waiver, authorisation or
determination is not, in the sole opinion of the Delegate, materially prejudicial to the interests of
Certificateholders and that such waiver, authorisation or determination is not in contravention of any
express direction by Extraordinary Resolution or request in writing by the holders of at least one-quarter
of the outstanding aggregate face amount of the Certificates.

There can be no assurance that the Certificates will be Shari‘a compliant

Each of the Executive Committee of the Shari'a Board of Dubai Islamic Bank and Dar al Sharia, the
Shariah Supervisory Board of First Abu Dhabi Bank PJSC, the Central Shariah Committee of HSBC
Bank Middle East Limited, the Shariah advisors of J.P. Morgan Securities plc and the Shariah
Supervisory Committee of Standard Chartered Bank has reviewed the Transaction Documents and
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confirmed that the Certificates are, in their view, Shari‘a compliant. However, there can be no assurance
that the Transaction Documents or the issue and trading of the Certificates will be deemed to be Shari‘a
compliant by any other Shari'a committees or Shari‘a scholars and therefore potential investors should not
rely on the pronouncements of the Shari‘a advisors in deciding whether to make an investment in the
Certificates. None of the Trustee, the Obligor, the Joint Lead Managers, the Delegate or the Agents
makes any representation as to the Shari‘a compliance of the Transaction Documents or the Certificates
and/or any trading thereof. Potential investors should obtain their own independent Shari‘a advice as to
whether the Transaction Documents and the Certificates will meet their individual standards of
compliance and should also make their own determination as to the future tradability of the Certificates
on any secondary market. Questions as to the Shari‘a permissibility of the Transaction Documents or the
issue and the trading of the Certificates may limit the liquidity and adversely affect the market value of
the Certificates.

In addition, prospective investors are reminded that, pursuant to the terms of the Transaction Documents
(other than the Purchase Agreement), the enforcement of any obligations of any of the parties would be, if
in dispute, the subject of arbitration in London under the Arbitration Rules of the London Court of
International Arbitration (the "LCIA Rules”). The Obligor has also agreed under the Transaction
Documents to which it is a party (other than the Purchase Agreement, any Supplemental Purchase
Agreement and any Sale Agreement) to submit to the jurisdiction of the courts of England at the option of
the Trustee or the Delegate. In such circumstances, the arbitrator or judge, as the case may be, will apply
the relevant law of the relevant Transaction Document in determining the obligation of the parties.

Shari'a requirements in relation to interest awarded by a court

In accordance with applicable Shari'a principles, each of the Trustee and the Delegate will waive all and
any entitlement it may have to interest awarded in its favour by any court in connection with any dispute
under any of the Transaction Documents. Should there be any delay in the enforcement of a judgment
given against the Obligor, judgment interest may accrue in respect of that delay and, as a result of the
waiver referred to above, Certificateholders will not be entitled to receive any part of such interest.

Credit ratings may not reflect all risks

The Certificates are expected to be assigned a rating of Baal by Moody's. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal
at any time by the assigning rating agency. The ratings of the Certificates may not reflect the potential
impact of all the risks related to the structure, market, additional factors discussed herein and other factors
that may affect the value of the Certificates. In addition, real or anticipated changes in the ratings of the
Certificates could negatively affect the market value of the Certificates.

In general, European regulated investors are restricted under the CRA Regulation from using credit
ratings for regulatory purposes, unless such ratings are issued by a credit rating agency established in the
EU and registered under the CRA Regulation (and such registration has not been withdrawn or
suspended), subject to transitional provisions that apply in certain circumstances. Such general restriction
will also apply in the case of credit ratings issued by non-EU credit rating agencies, unless the relevant
credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating agency
is certified in accordance with the CRA Regulation (and such endorsement action or certification, as the
case may be, has not been withdrawn or suspended, subject to transitional provisions that apply in certain
circumstances). The list of registered and certified rating agencies published by the European Securities
and Markets Authority ("ESMA") on its website in accordance with the CRA Regulation is not
conclusive evidence of the status of the relevant rating agency included in such list, as there may be
delays between certain supervisory measures being taken against a relevant rating agency and the
publication of the updated ESMA list. Certain information with respect to the credit rating agencies and
ratings is set out on the front page of this Prospectus.

Reliance on Euroclear and Clearstream, Luxembourg procedures

The Certificates will be represented on issue by a Global Certificate that will be deposited with a common
depositary for Euroclear and Clearstream, Luxembourg. Except in the circumstances described in the
Global Certificate, investors will not be entitled to receive Certificates in definitive form. Euroclear and
Clearstream, Luxembourg and their respective direct and indirect participants will maintain records of the
beneficial interests in each Global Certificate. While the Certificates are represented by a Global
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Certificate, investors will be able to trade their ownership interests only through Euroclear and
Clearstream, Luxembourg and their respective participants.

While the Certificates are represented by the Global Certificate, the Trustee will discharge its payment
obligation under the Certificates by making payments through the relevant clearing systems. A holder of a
beneficial interest in the Global Certificate must rely on the procedures of the relevant clearing system
and its participants to receive payments under the Certificates. The Trustee has no responsibility or
liability for the records relating to, or payments made in respect of, beneficial interests in the Global
Certificate.

Holders of ownership interests in the Global Certificate will not have a direct right to vote in respect of
the Certificates so represented. Instead, such holders will be permitted to act only to the extent that they
are enabled by the relevant clearing system and its participants to appoint appropriate proxies.

RISKS RELATING TO THE WAKALA ASSETS
Ownership over the Wakala Assets

In order to comply with the requirements of Shari'a, an ownership interest in the Usufruct over: (a) the
Wakala Assets comprising the Initial Wakala Portfolio will pass to the Trustee under the Purchase
Agreement; and (b) if applicable, any new Wakala Assets which become part of the Wakala Portfolio
from time to time, will pass to the Trustee under the relevant Supplemental Purchase Agreement or the
Sale Agreement, as the case may be. The Trustee will declare a trust in respect of the Usufruct over the
relevant Wakala Assets and the other Trust Assets in favour of the Certificateholders pursuant to the
Declaration of Trust. Accordingly, Certificateholders will, through the ownership interest of the Trustee,
have an ownership interest in the Usufruct over the Wakala Assets unless the transfer of the Usufruct over
the Wakala Assets is prohibited by, or ineffective under, any applicable law (see "— Risks relating to the
Usufruct™).

No investigation or enquiry will be made and no due diligence will be conducted in respect of any
Wakala Assets. The Wakala Assets will be selected by the Obligor, and the Certificateholders, the Trustee
and the Delegate will have no ability to influence such selection. Only limited representations will be
obtained from the Obligor in respect of the Wakala Assets. In particular, the precise terms of the Wakala
Assets will not be known (including whether there are any restrictions on transfer or any further
obligations required to be performed by the Obligor to give effect to the transfer of the Usufruct over the
Wakala Assets). No steps will be taken to perfect the transfer of the ownership interest (including
registration) in the Usufruct over the Wakala Assets with any relevant regulatory authority in the UAE or
otherwise give notice to any lessee in respect thereof.

Risks relating to the Usufruct

Pursuant to the Purchase Agreement (or, as applicable, any Supplemental Purchase Agreement), the
Obligor (in its capacity as Seller) shall sell and the Trustee (in its capacity as Purchaser) will purchase the
Usufruct over the Wakala Assets comprising the Initial Wakala Portfolio (or, as applicable, the Additional
Wakala Assets (as defined in the Purchase Agreement)) in return for the payment by the Trustee of the
Purchase Price (as defined in the Purchase Agreement or, as applicable, the relevant Supplemental
Purchase Agreement).

Under Abu Dhabi law, a right in rem in any property (such as a Usufruct over the Wakala Assets as
described above) is only created once registration in the land register at the Abu Dhabi Land Department
has been completed. It should be noted, however, that there is no intention for the Trustee or the Obligor
to register the Usufruct over the Wakala Assets at the Land Registration Department of the Abu Dhabi
Municipality. Consequently, although the sale and purchase and grant of the Usufruct over the Wakala
Assets will be effective between the Obligor and the Trustee insofar as their respective contractual
obligations are concerned (notwithstanding any lack of registration), such sale and purchase and grant
shall not be effective as against third parties.

If a legal action is brought seeking to question the validity or enforceability of a usufruct for lack of
registration in the courts of Abu Dhabi, there can be no assurance that an Abu Dhabi court would
recognise the validity of the sale and purchase and grant of the Usufruct over the Wakala Assets either as
between the parties or as against the rights of third parties.
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Upon any Dissolution Event, the Certificateholders will not have any rights of enforcement as against the
particular Usufruct over the Wakala Assets comprised within the Wakala Portfolio. Their rights are
limited to: (i) in circumstances where the Delegate, having become bound so to direct the Trustee to
proceed against the Obligor, fails to do so within a reasonable period of becoming so bound and such
failure is continuing, to itself direct the Trustee to enforce the Obligor’s obligation to purchase the
remaining Usufruct Term of the Usufruct over the relevant Wakala Assets pursuant to the terms of the
Purchase Undertaking; and (ii) upon any failure to comply with the Obligor’s obligations under the
Transaction Documents as described in this Prospectus, a pro rata share of the proceeds of the
enforcement thereof. Accordingly, any such restriction on the ability of the Obligor to perfect the sale of
the Usufruct over the Wakala Assets to the Trustee is likely to be of limited consequence to the rights of
the Certificateholders.

Notwithstanding the above, if the Obligor or a liquidator of the Obligor disclaims or repudiates any of its
obligations under the Transaction Documents to which the Obligor is a party (including without limitation
in respect of its obligations relating to the sale of the Usufruct over the Wakala Assets and/or purchase of
the remaining Usufruct Term of the Usufruct over the Wakala Assets), this will constitute a Dissolution
Event under the Conditions which will enable the Trustee to exercise its rights under the Purchase
Undertaking in accordance with Condition 14 (Dissolution Events). In such case, the Obligor will be
obliged under the terms of the Purchase Undertaking to purchase all of the Trustee's rights, interests,
benefits and entitlements in, to and under the remaining Usufruct Term of the Usufruct over the Wakala
Assets from, and pay the Exercise Price to, the Trustee and the Certificates shall become immediately due
and payable at their Dissolution Distribution Amount.

By way of further assurance, the Obligor has covenanted and undertaken in each of the Purchase
Undertaking and the Declaration of Trust, respectively, that if the Exercise Price is not paid in accordance
with the provisions of the Purchase Undertaking, whether as a result of a dispute or challenge in relation
to the right, interests, benefits and entitlements that the Trustee may have in, to and under the Usufruct
over the Wakala Assets or any of them, or for any other reason, the Obligor shall (as an independent,
severable and separately enforceable obligation) fully indemnify the Trustee for the purpose of
redemption in full of the outstanding Certificates and, accordingly, the amount payable under any such
indemnity claim will equal the Exercise Price (or, as the case may be, the Change of Control Exercise
Price) (see "Summary of the Principal Transaction Documents — Purchase Undertaking™ and "Summary
of the Principal Transaction Documents — Declaration of Trust").

RISKS RELATING TO ENFORCEMENT

There may be limitations on the enforcement of arbitral awards and foreign judgments in the
Emirate of Abu Dhabi

The payments under the Certificates are dependent upon the Obligor making payments in the manner
contemplated under the Transaction Documents to which it is a party. If the Obligor fails to do so, it may
be necessary for an investor to bring an action against the Obligor to enforce its obligations and/or to
claim damages, as appropriate, which may be costly and time consuming.

Under current Abu Dhabi law, the Abu Dhabi courts are unlikely to enforce an English court judgment
without re-examining the merits of the claim and may not observe the parties' choice of English law as the
governing law of the transaction. In the UAE, foreign law is required to be established as a question of
fact and the interpretation of English law by a court in the UAE may not accord with the interpretation of
an English court. In principle, courts in the UAE recognise the choice of foreign law if they are satisfied
that an appropriate connection exists between the relevant transaction agreement and the foreign law
which has been chosen. They will not, however, honour any provision of foreign law which is contrary to
public policy, order or morals in the UAE, or to any mandatory law of, or applicable in, the UAE.

The UAE is a civil law jurisdiction and judicial precedents in Abu Dhabi have no binding effect on
subsequent decisions. In addition, court decisions in Abu Dhabi are generally not recorded. These
factors create greater judicial uncertainty than would be expected in other jurisdictions.

The Obligor has agreed that certain of the Transaction Documents to which it is a party are governed by
English law and that any dispute arising from such Transaction Documents will, unless the option to
litigate is exercised, be referred to arbitration under the LCIA Rules with an arbitral tribunal with its seat
in London. Under the Conditions, any disputes arising from the Conditions or any non-contractual
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obligations arising out of or in connection with them may be referred to arbitration in London under the
LCIA Rules. Under the Conditions and certain of the Transaction Documents, at the option of the Trustee
or the Delegate (as applicable), any dispute may also be referred to the courts of England (or such other
court of competent jurisdiction which the Trustee or Delegate (as applicable) may elect). Notwithstanding
that an arbitral award may be obtained from an arbitral tribunal in London or that a judgment may be
obtained in an English court, there is no assurance that the Obligor has, or would at the relevant time
have, assets in the United Kingdom against which such arbitral award or judgment could be enforced.

The New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards 1958 (the
"New York Convention") entered into force in the UAE on 19 November 2006. In the absence of any
other multilateral or bilateral enforcement convention, an arbitration award rendered in London should be
enforceable in the UAE in accordance with the terms of the New York Convention. Under the New York
Convention, the UAE has an obligation to recognise and enforce foreign arbitration awards, unless the
party opposing enforcement can prove one of the grounds under Article V of the New York Convention
to refuse enforcement, or the UAE courts find that the subject matter of the dispute is not capable of
settlement by arbitration or enforcement would be contrary to the public policy of the UAE.

How the New York Convention provisions would be interpreted and applied by the UAE courts in
practice and whether the UAE courts will enforce a foreign arbitration award in accordance with the New
York Convention (or any other multilateral or bilateral enforcement convention), remains largely
untested. This is reinforced by the lack of a system of binding judicial precedent in the UAE and the
independent existence of different Emirates within the UAE, some with their own court systems, whose
rulings may have no more than persuasive force cross border. Although there are examples of foreign
arbitral awards being enforced in the UAE under the New York Convention, there are other cases where
the enforcement of foreign arbitral awards have been refused, with, for example, the relevant judge
confusing the requirements for the enforcement of domestic awards with the requirements for the
enforcement of foreign awards under the UAE. Federal Law No. 1 of 1992 as amended, or ignoring the
provisions of Article 238 of Federal Law No. 11 of 1992 (as amended by Federal Law No. 30 of 2005)
(the "Law of Civil Procedure™). Article 238 provides that Articles 235 to 237 (which deal with
enforcement of foreign judgments, orders and instruments and which contain onerous requirements which
must be satisfied before enforcement will be considered by the UAE courts) apply only in the absence of
multilateral or bilateral conventions such as the New York Convention. In particular, there remains a risk
that notwithstanding Article 238 of the Law of Civil Procedure or the terms of an applicable multilateral
or bilateral enforcement convention, the UAE courts may in practice still consider and apply the grounds
set out in Federal Law No.6 of 2018 (the "UAE Arbitration Law") related to the enforcement of
domestic arbitral awards (as provided in Articles 52 to 57 of the UAE Arbitration Law) or in the Law of
Civil Procedure related to the enforcement of foreign judgments to the enforcement of any non-UAE
arbitral award. The UAE Arbitration Law is a new law and it is unclear how it will be applied by the
UAE courts in practice. Accordingly, there is a risk that a non-UAE arbitral award will be refused
enforcement by the UAE courts.

Waivers of immunity may not be effective under UAE law

Under the Transaction Documents, the Obligor has acknowledged that the transactions contemplated by
the Transaction Documents are commercial transactions and, to the extent that the Obligor may claim for
itself or its assets or revenues immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process and to the extent that such immunity (whether or not
claimed) may be attributed to the Obligor or any of its assets or revenues, the Obligor has agreed not to
claim and has irrevocably and unconditionally waived such immunity in relation to any legal or arbitral
proceedings or Disputes (as defined in the Conditions). In addition, the Obligor has irrevocably and
unconditionally consented to the giving of any relief or the issue of any process, including, without
limitation, the making, enforcement or execution against any of its assets whatsoever of any award, order
or judgment made or given in connection with any legal or arbitral proceedings or Disputes.

However, there can be no assurance as to whether such waivers of immunity given by the Obligor under

the Transaction Documents are valid and binding under the laws of the Emirate of Abu Dhabi and, to the
extent applicable therein, the federal laws of the UAE.
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Compliance with UAE bankruptcy law may affect the Obligor's ability to perform its obligations
under the Transaction Documents

In the event of the Obligor's insolvency, UAE bankruptcy law may adversely affect the Obligor's ability
to perform its obligations under the Transaction Documents to which it is a party and, in turn, may
adversely affect the Trustee's ability to perform its obligations in respect of the Certificates. There is little
precedent to predict how claims by or on behalf of the Certificateholders, the Trustee and/or the Delegate
would be resolved, and therefore there can be no assurance that Certificateholders will receive repayment
of their claims in full or at all in these circumstances.

Considerations relating to the non-recognition of trusts under the laws of the UAE

UAE law does not recognise the concept of trust or beneficial interests. Accordingly, if a UAE court were
to consider the merits of a claim in respect of the Declaration of Trust and any Supplemental Declaration
of Trust and apply UAE law principles in doing so, there is no certainty that all of the terms of the
Declaration of Trust or any Supplemental Declaration of Trust (each of which is governed by English
law) would be enforced by the UAE courts and the trust arrangements set out therein may be
recharacterised as an agency arrangement by the UAE courts.

A court may not grant an order for specific performance

If the Obligor fails to perform its obligations under any Transaction Document to which it is a party, the
potential remedies available to the Trustee and the Delegate include: (i) obtaining an order for specific
performance of the Obligor's obligations; or (ii) a claim for damages.

There is no assurance that a court will provide an order for specific performance, which is a discretionary
matter. The amount of damages which a court may award in respect of a breach will depend upon a
number of possible factors, including an obligation on the Trustee and the Delegate to mitigate any loss
arising as a result of such breach. No assurance is provided on the level of damages which a court may
award if the Obligor fails to perform its obligations set out in the Transaction Documents to which it is a

party.
Change of law

The structure of the issue of the Certificates is based on English law, the laws of the Emirate of Abu
Dhabi and, to the extent applicable in the Emirate of Abu Dhabi, the federal laws of the UAE, and
administrative practices in effect as at the date of this Prospectus. No assurance can be given as to the
impact of any possible judicial decision or change to English law or the laws of the Emirate of Abu
Dhabi, and, to the extent applicable to the Emirate of Abu Dhabi, the federal laws of the UAE or
administrative practice after the date of this Prospectus nor can any assurance be given as to whether any
such change could adversely affect the ability of the Trustee to make payments under the Certificates or
of the Trustee and the Obligor to comply with their respective obligations under the Transaction
Documents.

Taxation risks on payments

Payments made by the Obligor to the Trustee under the Transaction Documents or by the Trustee in
respect of the Certificates could become subject to taxation. The Transaction Documents to which the
Obligor is a party requires the Obligor to pay additional amounts in the event that any withholding or
deduction for, or on account of, any present or future taxes, levies, imposts, duties, fees, assessments or
other charges of whatever nature is required by law to be made in respect of payments made by it to the
Trustee under each such Transaction Document as will result in the receipt by the Trustee of such
amounts as would have been received by it if no such withholding or deduction has been made.
Furthermore, Condition 11 provides that the Trustee is required to pay additional amounts in respect of
any such withholding or deduction imposed by the Cayman Islands, the UAE or the Emirate of Abu
Dhabi or any political subdivision thereof or any other authority thereof or therein having power to tax in
certain circumstances. In the event that the Trustee fails to comply with any obligation to pay additional
amounts pursuant to Condition 11, the Obligor has, pursuant to the Declaration of Trust, unconditionally
and irrevocably undertaken (irrespective of the payment of any fee), as a continuing obligation, to pay to
or to the order of the Delegate (for the benefit of the Certificateholders) such amounts as are necessary so
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that the amount receivable by the Delegate (after any such withholding or deduction for or on account of
tax) equals any and all additional amounts required to be paid in respect of the Certificates pursuant to
Condition 11.

The circumstances described above may entitle the Obligor and the Trustee to redeem the Certificates
pursuant to Condition 10.2. See "Risks relating to the Certificates— The Certificates may be subject to
early redemption and Make Whole Amounts may not be sufficient when payable" for a description of the
consequences thereof.
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INFORMATION INCORPORATED BY REFERENCE

The following information shall be deemed to be incorporated in, and to form part of, this Prospectus:

1.

the unaudited interim condensed consolidated financial statements of Aldar Properties PJSC as at
and for the six month period ended 30 June 2018, together with the independent auditor's review
report thereon and the notes thereto
(https://www.aldar.com/PDF%20Uploads/IR/Financial%20Statements/2018/Q2/FS%2030%20Ju
n%202018%20Aldar%20Properties%20PJSC%20(ENG).pdf);

the audited consolidated financial statements of Aldar Properties PJSC as at and for the year
ended 31 December 2017, together with the independent auditor's report thereon and the notes
thereto
(https://www.aldar.com/PDF%20Uploads/IR/Financial%20Statements/2017/Q4/2017%20ac%20
31%20Dec%20-%20Aldar%20Properties%20PJSC.PDF); and

the audited consolidated financial statements of Aldar Properties PJSC as at and for the year
ended 31 December 2016, together with the independent auditor's report thereon and the notes
thereto
(https://www.aldar.com/PDF%20Uploads/IR/Financial%20Statements/2016/Q4/Aldar%20Proper
ties%20Signed%20Dec%202016%20Financial%20Statements(English).pdf).

Copies of the documents specified above as containing information incorporated by reference in this
Prospectus may be inspected, free of charge, at the registered office of the Trustee during normal business
hours. Any information contained in any of the documents specified above which is not incorporated by
reference in this Prospectus is either not relevant to investors or is covered elsewhere in this Prospectus.
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STRUCTURE DIAGRAM AND CASHFLOWS

Set out below is a simplified structure diagram and description of the principal cashflows relating to the
Certificates. This does not purport to be complete and is qualified in its entirety by reference to, and must
be read in conjunction with, the more detailed information appearing elsewhere in this Prospectus.
Potential investors are referred to the Conditions and the detailed descriptions of the relevant
Transaction Documents set out elsewhere in this Prospectus for a fuller description of certain cashflows
and for an explanation of the meaning of certain capitalised terms used below. Words and expressions
defined in "Terms and Conditions of the Certificates” and "Summary of the Principal Transaction
Documents" shall have the same meanings in this section.

Aldar Investment Properties LLC Aldar Investment Aldar Investment
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Principal cashflows

Payments by the Certificateholders and the Trustee

On the Issue Date, the Trustee will use the proceeds of the Certificates (the "Proceeds") to:

@)

(b)

purchase from the Obligor a Usufruct in respect of a portfolio of identified income-generating
real estate-related assets (the "Initial Wakala Portfolio") located in the Emirate of Abu Dhabi
(other than the Abu Dhabi Global Market) which are leased (other than on the basis of a finance
lease) to one or more third parties as at the Issue Date in consideration for a purchase price (the
"Purchase Price") which shall not be less than 51 per cent. of the Proceeds, pursuant to a
purchase agreement between the Trustee (in its capacity as purchaser, the "Purchaser™) and the
Obligor (in its capacity as seller, the "Seller") (the "Purchase Agreement"); and

purchase from a supplier (through a commodity agent) certain commodities, with a cost price
(the "Commodity Purchase Price") which shall not exceed 49 per cent. of the Proceeds, and
which the Trustee (in its capacity as seller, the "Commodity Seller") will on-sell to the Obligor
(in its capacity as purchaser, the "Commodity Purchaser"), in consideration for a deferred sale
price equal to the sum of: (i) the Commodity Purchase Price; and (ii) a profit amount (the
"Deferred Sale Price") (the "Murabaha Contract"), pursuant to a murabaha agreement
between the Commaodity Purchaser and the Commodity Seller (the "Murabaha Agreement"),

(the Usufruct over the Wakala Assets comprising the Initial Wakala Portfolio together with, inter alia, the
right to receive all instalment payments of the profit amount payable pursuant to the terms of each
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Murabaha Contract being the "Wakala Portfolio™. Each real estate-related asset which forms part of the
Wakala Portfolio from time to time in accordance with the Transaction Documents is a "Wakala Asset".

The Trustee will appoint the Obligor as the servicing agent (the "Servicing Agent") to manage the
Wakala Portfolio pursuant to a service agency agreement (the "Service Agency Agreement").

Periodic Distribution Payments

The Servicing Agent will be obliged under the Service Agency Agreement to maintain two ledger
accounts, a collection account (the "Wakala Collection Account™) and a reserve account (the "Wakala
Reserve Collection Account™). All revenues in respect of any Wakala Asset and all instalment payments
of the profit amount payable pursuant to the terms of each Murabaha Contract (together the "Wakala
Portfolio Revenues™) will be credited to the Wakala Collection Account. Any amounts standing to the
credit of the Wakala Collection Account, following application of amounts in accordance with the order
of priority set out below, will be credited to the Wakala Reserve Collection Account. The Servicing
Agent may deduct amounts standing to the credit of the Wakala Reserve Collection Account at any time
prior to the scheduled redemption date of the Certificates and use such amounts for its own account,
provided that it shall immediately re-credit all such amounts (for on-payment into the Transaction
Account) if so required to fund a shortfall or upon the occurrence of a Dissolution Event or a Total Loss
Event (unless the Usufruct over the Wakala Assets has been replaced with a Usufruct over Replacement
Wakala Assets in accordance with the terms of the Service Agency Agreement).

Prior to each Periodic Distribution Date, the amounts standing to the credit of the Wakala Collection
Account will be applied by the Servicing Agent in the following order of priority: (i) first, in repayment
of any amounts advanced by way of a Liquidity Facility (as defined below); (ii) second, in payment of
any Service Agency Liabilities Amounts then due; (iii) third, in payment of an amount equal to the lesser
of the aggregate of the Periodic Distribution Amounts (the "Required Amount"”) payable under the
Certificates on the immediately following Periodic Distribution Date, to be paid to an account in the name
of the Trustee maintained in London (the "Transaction Account”) and the balance of the Wakala
Collection Account; and (iv) in debiting any amounts still standing to the credit of the Wakala Collection
Account and in crediting such amounts to the Wakala Reserve Collection Account, in each case in
accordance with the Service Agency Agreement. If, having applied the amount as described in (iii) above,
there is any shortfall (the "Shortfall") between the amounts standing to the credit of the Wakala
Collection Account and the Required Amount, the Servicing Agent may either:

(@ apply any amounts standing to the credit of the Wakala Reserve Collection Account (after the re-
crediting of previously deducted amounts) to cover such Shortfall; or

(b) provide (or procure from a third party) non-interest bearing (or otherwise Shari‘a compliant)
funding (a "Liquidity Facility") to the Trustee in the amount required to ensure that the Trustee
receives no later than the Payment Business Day immediately preceding such Periodic
Distribution Date, the full amount of the Periodic Distribution Amount payable on such date, and
on terms that such funding is repayable from future excess Wakala Portfolio Revenues or on a
Dissolution Date.

Dissolution Distribution Payments
On the Scheduled Dissolution Date:

(@) the Trustee will have the right under a purchase undertaking (the "Purchase Undertaking") to
require the Obligor to purchase all of the Trustee's rights, interests, benefits and entitlements in,
to and under the remaining Usufruct Term of the Usufruct over the relevant Wakala Assets at an
exercise price (the "Exercise Price"); and

(b) the aggregate amounts of the Deferred Sale Price then outstanding, if any, shall become
immediately due and payable by the Commodity Purchaser under the Murabaha Agreement.

The Exercise Price payable by the Obligor to the Trustee, together with the aggregate amounts of the

Deferred Sale Price then outstanding, if any, are intended to fund the Dissolution Distribution Amount
payable by the Trustee under the Certificates.
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The Certificates may be redeemed prior to the Scheduled Dissolution Date of the Certificates for the
following reasons: (i) redemption in whole (but not in part) following the occurrence of a Dissolution
Event; (ii) redemption in whole (but not in part) for tax reasons; (iii) redemption (in whole or, as
applicable, in part) following the occurrence of a Change of Control Event; (iv) redemption in whole (but
not in part) at the option of the Obligor; (v) redemption in whole (but not in part) at the option of the
Obligor if, following the occurrence of a Change of Control Event, holders of 75 per cent. or more of the
aggregate outstanding face amount of those Certificates exercise their Change of Control Put Option; or
(vi) redemption in whole (but not in part) following a Total Loss Event (unless the Usufruct over the
Wakala Assets has been replaced with a Usufruct over Replacement Wakala Assets in accordance with
the terms of the Service Agency Agreement).

For the avoidance of doubt, the Certificates will be redeemed automatically following the occurrence of a
Total Loss Event (unless the Usufruct over the Wakala Assets has been replaced with a Usufruct over
Replacement Wakala Assets in accordance with the terms of the Service Agency Agreement) without the
need for any further action or exercise of rights on behalf of either the Obligor or the Trustee.

In the case of (i), (iii) and (vi) above, the Dissolution Distribution Amount or, as the case may be, Change
of Control Amount, payable by the Trustee on the relevant date for the redemption of the Certificates will
be funded in a similar manner as for the payment of the Dissolution Distribution Amount on the
Scheduled Dissolution Date (provided that, in the case of (vi) above, the relevant Dissolution
Distribution Amount payable by the Trustee will be funded by the proceeds of the insurances against a
Total Loss Event and, if applicable, any Total Loss Shortfall Amount (as defined in the Conditions)
payable by the Servicing Agent pursuant to the terms of the Service Agency Agreement.

In the case of (ii) and (v) above, the Obligor will have the right under a sale undertaking (the "Sale
Undertaking") to require the Trustee to sell to the Obligor all of its rights, interests, benefits and
entitlements in, to and under the remaining Usufruct Term of the Usufruct over the relevant Wakala
Assets at the Exercise Price payable by the Obligor. Such Exercise Price, together with the aggregate
amounts of the Deferred Sale Price then outstanding, if any, are intended to fund the Dissolution
Distribution Amount or, as the case may be, Change of Control Amount, payable by the Trustee on the
relevant date for the redemption of the Certificates in full.

In the case of (iv) above, the Obligor will have the right under the Sale Undertaking to require the Trustee
to sell to the Obligor all of its rights, interests, benefits and entitlements in, to and under the remaining
Usufruct Term of the Usufruct over the relevant Wakala Assets at the Optional Dissolution Exercise Price
payable by the Obligor. Upon such an early redemption of the Certificates pursuant to (iv), the amount
payable upon early redemption shall be inclusive of the Make Whole Amount payable in accordance with
the Conditions.
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OVERVIEW

The following overview should be read as an introduction to, and is qualified in its entirety by reference
to, the more detailed information appearing elsewhere in this Prospectus. This overview does not contain
all of the information that an investor should consider before investing in the Certificates. Each investor
should read the entire Prospectus carefully, especially the risks of investing in the Certificates discussed
under "Risk Factors".

Words and expressions defined in "Terms and Conditions of the Certificates” and "Summary of the
Principal Transaction Documents" shall have the same meanings in this section.

Overview of Aldar Investments

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 (save for the financial position) and as at, and for the years ended, 31 December in
each of 2017, 2016 and 2015. Given that Aldar Investments did not exist during these periods or at these
dates, all such references should be construed as being references to the performance of the assets and
liabilities the subject of the Carve-Out Financial Statements. Similarly, historical references to Aldar
Investments in this section should be construed as references to the carved-out asset management
business.

Aldar Investments is owned by Aldar, which has a 0.1 per cent. direct shareholding and a 99.9 per cent.
indirect shareholding through its wholly-owned subsidiary, Aldar Investment Holding (Restricted)
Limited. Aldar Investments was established on 29 May 2018 as part of a corporate reorganisation
undertaken by Aldar to improve its corporate and capital structure. As part of this reorganisation, Aldar
has transferred the assets managed by its asset management business to Aldar Investments, together with
AED 1.0 billion of existing drawn bank borrowings. This business had total assets of AED 16.6 billion as
at 30 June 2018 and principally comprised yielding investment properties and operating businesses.

Aldar has prepared the Carve-Out Financial Statements which illustrate the performance of the assets
which comprise its asset management business over the three and half year period ended 30 June 2018.
When preparing the Carve-Out Financial Statements, Aldar included all assets and liabilities directly
associated with its asset management business, including borrowings (such as Aldar's U.S.$750 million
non-convertible sukuk). Notwithstanding this, a significant proportion of the debt included within the
Carve-Out Financial Statements has not been transferred to Aldar Investments. In addition, Aldar has
made an AED 3 billion revolving facility available to Aldar Investments as part of the reorganisation.

Aldar Investments currently owns and manages a portfolio of 19 retail properties, 4,800 residential units
in nine separate developments, eight commercial properties and eight hospitality assets (comprising seven
hotels and one serviced apartment building) with a view to maximising the income from, and optimising
the value of, these assets.

Aldar Investments' strategy is to deliver consistent shareholder returns through:

. maximising the performance and value of its portfolio of assets through proactive asset
management;
. pursuing portfolio growth opportunities through the acquisition of new assets, including from

Aldar and the development management business to be established by it; and

. monetising lower yielding assets and reinvesting capital in higher yielding assets and/or assets
where Aldar Investments believes that it can drive value creation.

Aldar Investments expects to acquire certain additional properties (referred to elsewhere in this
Prospectus as the Aldar Properties Expected to be Acquired) from Aldar. These comprise:

. up to 1,143 residential units in two projects currently being developed following completion of
the projects which is currently expected to be in 2020 and 2021;
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. existing assets which are retail properties with an aggregate GLA of 57,000 m?, 272 residential
units in two properties, two hospitality properties with an aggregate of 394 keys, two district
cooling plants and two office buildings with a combined GLA of 85,000 m?,

On a consolidated basis, Aldar is the leading listed property developer and real estate asset manager in
Abu Dhabi in terms of total assets and by share of the off-plan residential development market. Aldar was
established, and listed on the Abu Dhabi Securities Exchange, in 2005 to undertake development projects
primarily in Abu Dhabi. Aldar is 29.8 per cent. owned by Mubadala Investment Company ("Mubadala"),
which is a wholly-owned Abu Dhabi government entity. Aldar's only other shareholder with a holding in
excess of 5 per cent. is Al Saraya Investment Company LLC, which owns 7.6 per cent. Aldar continues to
be an important strategic partner to the Abu Dhabi government, having completed a wide variety of large
scale infrastructure projects and developments, including key infrastructure on Yas Island, Al Raha Beach
and Reem Island, the Ferrari World theme park, the Yas Waterworld park, the World Trade Centre
mixed-use development, Yas Marina and Yas Marina Circuit. Aldar has several major projects which it
is undertaking on behalf of the Abu Dhabi government, including the mixed-used Abu Dhabi Plaza
development in Astana (Kazakhstan), West Yas, a residential development on Yas Island, and twofour54,
a media and entertainment free-zone on Yas Island.

Aldar Investments' total assets as at 30 June 2018 amounted to AED 16.6 billion and its revenue and
profit for 2017 were AED 1,879 million and AED 319 million, respectively. Aldar Investments' Carve-
Out Adjusted EBITDA was AED 1,137 million in 2017. Aldar Investments' revenue and profit for the six
months ended 30 June 2018 were AED 918 million and AED 196 million, respectively compared to AED
916 million and AED 353 million, respectively, for the six months ended 30 June 2017. Aldar
Investments' Carve-Out Adjusted EBITDA for the same periods was AED 561 million.

Overview of the Offering

Description of Certificates................ U.S.$500,000,000 Trust Certificates due 2025.

Denomination of Certificates............ The Certificates will be issued in minimum denominations of
U.S.$200,000 and integral multiples of U.S.$1,000 in excess
thereof.

TrUSEEE ..o Aldar Sukuk Ltd., an exempted company with limited liability

incorporated on 2 May 2018 under the laws of the Cayman
Islands with registered number 336488 with its registered
office at c/o MaplesFS Limited, P.O. Box 1093, Queensgate
House, Grand Cayman KY1-1102, Cayman Islands.

Ownership of the Trustee ................. The authorised share capital of the Trustee is U.S.$50,000
consisting of 50,000 ordinary shares of U.S.$1.00 each, of
which 250 of the Trustee's shares have been fully-paid and
issued. The Trustee's entire share capital is held on trust for
charitable purposes by MaplesFS Limited as share trustee
under the terms of a share declaration of trust dated 2 May
2018 (the "Share Declaration of Trust™).

Administration of the Trustee .......... The affairs of the Trustee are managed by MaplesFS Limited
(the "Administrator"), who provide, inter alia, certain
management functions and provide certain clerical,
administrative and other services for and on behalf of the
Trustee pursuant to a corporate services agreement dated 12
September 2018 between the Administrator and the Trustee
(the "Corporate Services Agreement").

Maples Compliance Services (Cayman) Limited ("MCSL"),
will provide certain services to the Trustee in connection with
the Trustee's obligations under the Anti-Money Laundering
Regulations (2018 Revision) of the Cayman Islands (together
with The Guidance Certificates on the Prevention and
Detection of Money Laundering and Terrorist Financing in the
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Servicing Agent

Joint Global Co-Ordinators

Joint Lead Managers

Co-Managers

Principal Paying Agent and Transfer

Summary of the transaction
structure and Transaction

Cayman Islands (or equivalent legislation and guidance, as
applicable), and each as amended and revised from time to
time, the "Cayman AML Regulations") pursuant to an AML
Services Agreement dated on or about 12 September 2018
between the Trustee and MCSL (as amended from time to
time) for the provision of services to the Trustee to enable the
Trustee to achieve compliance with the Cayman AML
Regulations (the "AML Services Agreement").

Aldar Investment Properties LLC, incorporated in the Emirate
of Abu Dhabi as a limited liability company and registered in
the Emirate of Abu Dhabi with commercial registration number
CN-2571624. See "Description of Aldar Investments" for
further details.

The Obligor (in its capacity as Servicing Agent) for and on
behalf of the Trustee will be responsible for, inter alia, insuring
the Wakala Assets, paying Proprietary Taxes and performing
all Major Maintenance and Structural Repairs.

First Abu Dhabi Bank PJSC, J.P. Morgan Securities plc and
Standard Chartered Bank.

Abu Dhabi Islamic Bank PJSC, Barclays Bank PLC, Dubai
Islamic Bank PJSC, Emirates NBD Bank PJSC, First Abu
Dhabi Bank PJSC, HSBC Bank plc, J.P. Morgan Securities plc
and Standard Chartered Bank.

Abu Dhabi Commercial Bank PJSC and Union National Bank
PJSC.

Citibank, N.A., London Branch.

Pursuant to the Declaration of Trust, the Trustee shall delegate
to the Delegate certain of the present and future powers
(including the power to sub-delegate), rights, authorities
(including, but not limited to, the authority to request directions
from any Certificateholders and the power to make any
determinations to be made under the Declaration of Trust) and
discretions vested in the Trustee by certain provisions of the
Declaration of Trust. In particular, the Delegate shall be
entitled to (and, in certain circumstances, shall, subject to being
indemnified and/or secured and/or pre-funded to its
satisfaction, be bound to) take enforcement action in the name
of the Trustee against the Obligor following a Dissolution
Event.

Citibank, N.A., London Branch.

Citigroup Global Markets Europe AG.

An overview of the structure of the transaction and the
principal cashflows is set out under "Structure Diagram and
Cashflows™" and a description of the principal terms of certain
of the Transaction Documents is set out under "Summary of the
Principal Transaction Documents".

1 October 2018.

99.718 per cent. of the aggregate face amount of the
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Periodic Distribution Dates ..............

Periodic Distribution Amounts ........

Return Accumulation Period............

Scheduled D

issolution Date ..............

Dissolution Date...........cccceeeevvvreeinee.

Status of the

Trust Assets

Certificates...................

Certificates.

Payable semi-annually, on 29 March and 29 September in each
year, commencing on 29 March 2019.

A profit distribution shall be payable in arrear in respect of the
Certificates on each Periodic Distribution Date, in respect of
the Return Accumulation Period ending on such date,
calculated in accordance with Condition 8.

The period beginning on (and including) the Issue Date and
ending on (but excluding) the first Periodic Distribution Date
and each successive period beginning on (and including) a
Periodic Distribution Date and ending on (but excluding) the
next succeeding Periodic Distribution Date. There will be a
short first Return Accumulation Period in respect of the period
from, and including, 1 October 2018 to, but excluding, 29
March 2019.

Unless the Certificates are previously redeemed or purchased
and cancelled in full, the Certificates shall be redeemed by the
Trustee at the Dissolution Distribution Amount on the
Scheduled Dissolution Date (being 29 September 2025) and the
Trust will be dissolved by the Trustee.

The Dissolution Date shall be, as the case may be: (i) the
Scheduled Dissolution Date; (ii) the Dissolution Event
Redemption Date; (iii) the Early Tax Dissolution Date; (iv) the
Change of Control Put Option Date; (v) the Optional
Dissolution Date; or (vi) the Total Loss Dissolution Date.

Each Certificate will represent an undivided ownership interest
of the Certificateholders in the Trust Assets and will be limited
recourse obligations of the Trustee. Each Certificate will
constitute unsecured obligations of the Trustee and will at all
times rank pari passu, without any preference or priority, with
all other Certificates.

Pursuant to the Declaration of Trust, the Trustee will declare
that it will hold the Trust Assets, consisting of:

(@) the cash proceeds of the issue of Certificates, pending
application thereof in accordance with the terms of the
Transaction Documents;

(o) all of the Trustee's rights, interests, benefits and
entitlements in, to and under, the Usufruct over the
relevant Wakala Assets;

(c) all of the Trustee's rights, title, interests, benefits and
other entitlements, present and future, in, to and under,
the Transaction Documents (including, without
limitation, the right to receive the Deferred Sale Price
under the Murabaha Agreement) (excluding: (A) any
representations given by the Obligor to the Trustee
and/or the Delegate pursuant to any of the Transaction
Documents to which it is a party; and (B) the covenant
given to the Trustee pursuant to clause 15.1 of the
Declaration of Trust); and

(d) all moneys standing to the credit of the Transaction
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Limited Recourse.........cc....c.......

Trustee CovenantsS...........oeeuee.

Obligor Covenants....................

Dissolution Events ..........c.........

Early Dissolution for Tax Reasons...

Change of Control Put Option

Account,

and all proceeds of the foregoing, upon trust absolutely for the
Certificateholders pro rata according to the face amount of the
Certificates held by each Certificateholder in accordance with
the Declaration of Trust and the Conditions.

No payment of any amount whatsoever shall be made in
respect of the Certificates except to the extent that funds for
that purpose are available from the Trust Assets.

Save as provided in Condition 4.2, the Certificates do not
represent an interest in or obligation of any of the Trustee, the
Obligor, the Delegate or any of the Agents. Certificateholders
will have no recourse to any assets of the Trustee (other than
the Trust Assets), the Delegate, any Agent or (to the extent that
it fulfils all of its obligations under the Transaction Documents
to which it is a party) the Obligor in respect of any shortfall in
the expected amounts due under the Trust Assets. See
Condition 4 for further details.

The Trustee has agreed to certain restrictive covenants as set
out in Condition 7.

The Obligor has agreed to certain restrictive covenants as set
out in Condition 5.

The Dissolution Events are described in Condition 14.
Following the occurrence of a Dissolution Event which is
continuing, the Certificates may be redeemed in full at an
amount equal to the Dissolution Distribution Amount in the
manner described in Condition 14.

Where: (i) the Trustee has or will become obliged to pay
additional amounts in respect of the Certificates as a result of
any change in, or amendment to, the laws or regulations of the
Cayman Islands or any political subdivision or any authority
thereof or therein having the power to tax, or any change in the
application or official interpretation of such laws or regulations,
which change or amendment becomes effective after the
Signing Date; or (ii) the Trustee has received notice from the
Obligor that the Obligor has or will become obliged to pay
additional amounts under the Transaction Documents to which
it is a party as a result of any change in, or amendment to, the
laws or regulations of the UAE or the Emirate of Abu Dhabi or
any political subdivision or, in each case, any authority thereof
or therein having the power to tax, or any change in the
application or official interpretation of such laws or regulations,
which change or amendment becomes effective after the
Signing Date, and such obligation cannot be avoided by the
Trustee or the Obligor, as applicable, taking reasonable
measures available to it, the Trustee will, following receipt of
an Exercise Notice delivered by the Obligor pursuant to the
terms of the Sale Undertaking, redeem the Certificates in whole
but not in part at an amount equal to the Dissolution
Distribution Amount on the Early Tax Dissolution Date.

Each Certificateholder will have the right to require the
redemption of its Certificates if, either: (a) any person other
than the Government of Abu Dhabi or any entity controlled,
directly or indirectly, by the Government of Abu Dhabi
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Change of Control Call Clean Up ....

Optional Dissolution Event...............

Make Whole Amount....................

Total Loss Event

acquires more than 50 per cent. of the issued share capital of
the Obligor; or (b) Aldar Properties PJSC ceases to control or
hold, directly or indirectly, more than 50.0 per cent. of the
issued share capital of the Obligor. Any such redemption will
take place on the Change of Control Put Option Date which
shall be the next Periodic Distribution Date following the end
of the Change of Control Put Period. Certificates will be
redeemed at their face amount, together with any accrued but
unpaid Periodic Distribution Amount.

Pursuant to Condition 10.3(b), if the holders of 75 per cent. or
more of the aggregate face amount of Certificates then
outstanding deliver Change of Control Put Notices in
accordance with Condition 10.3(a), provided that the Trustee
has received an Exercise Notice from the Obligor under the
Sale Undertaking obliging the Trustee to redeem the
Certificates, the Trustee shall redeem all (but not some only) of
the remaining outstanding Certificates at the Dissolution
Distribution Amount on the Change of Control Put Option
Date.

Pursuant to Condition 10.4, the Certificates may be redeemed,
in whole, but not in part, at the option of the Obligor, prior to
the Scheduled Dissolution Date, following receipt by the
Trustee of an Exercise Notice delivered by the Obligor
pursuant to the terms of the Sale Undertaking. Upon an early
redemption of the Certificates pursuant to Condition 10.4, the
amount payable upon early redemption shall be inclusive of the
Make Whole Amount payable in accordance with the
Conditions.

In summary, the Make Whole Amount means, with respect to
any Certificate on the Optional Dissolution Date (as defined in
the Conditions), the excess of: (a) the present value at the
Optional Dissolution Date of: (A) the face amount of such
Certificate on the Optional Dissolution Date, plus (B) all
required remaining Periodic Distribution Amounts due on such
Certificate through to the Scheduled Dissolution Date
(excluding accrued but unpaid Periodic Distribution Amounts
up to the Optional Dissolution Date), computed using a
discount rate equal to the Treasury Rate (as defined in the
Conditions) on the Optional Dissolution Date plus 50 basis
points; over (b) the face amount of the Certificate on the
Optional Dissolution Date as calculated by the Obligor or other
party appointed by it for this purpose.

The Servicing Agent has undertaken to the Trustee that, in
relation to the Usufruct over the Wakala Assets, the Servicing
Agent will, amongst other things: (i) be responsible for
ensuring that the Usufruct over the Wakala Assets are properly
insured to the extent consistent with general industry practice
by prudent owners of similar assets and that it has effected such
insurances in respect of the Usufruct over the Wakala Assets
(the "Insurances"), including against a Total Loss Event; and
(ii) ensure that, in the event of a Total Loss Event occurring, all
the proceeds of the Insurances against a Total Loss Event are in
an amount equal to the Full Reinstatement Value and are paid
in U.S. dollars directly into the Wakala Collection Account by
no later than the 30" day after the occurrence of the Total Loss
Event.
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Notwithstanding the foregoing, by no later than 30" day after
the occurrence of a Total Loss Event, the Obligor will be
obliged to use all reasonable endeavours to identify the
Usufruct over Replacement Wakala Assets which are at least of
an equal Value prior to the occurrence of the Total Loss Event
to the Usufruct over the relevant Wakala Assets which have
suffered a Total Loss Event.

If the Trustee receives notification from the Obligor that
Replacement Wakala Assets are available on or before the 30™
day after the occurrence of the Total Loss Event, the Trustee
shall pursuant to a separate sale agreement purchase such
Replacement Wakala Assets from the Obligor by way of
payment by the Servicing Agent on behalf of the Trustee of the
proceeds of the Insurances (or the assignment of the rights to
such proceeds) to or to the order of the Obligor in consideration
of the sale and grant by the Obligor of the Replacement Wakala
Assets for the purchase price (as set out in the Supplemental
Purchase Agreement).

If, however, the Servicing Agent fails to comply with its
obligations pursuant to Clause 3.2 of the Service Agency
Agreement and the Usufruct over the Wakala Assets is not
replaced and as a result of such breach the amount (if any)
credited to the Wakala Collection Account is less than the Full
Reinstatement Value (the difference between the Full
Reinstatement Value and the amount credited to the Wakala
Collection Account being the "Total Loss Shortfall
Amount"), then the Servicing Agent shall pay the Total Loss
Shortfall Amount directly to the Transaction Account by no
later than close of business in London on the 31% day after the
Total Loss Event has occurred and such Total Loss Shortfall
Amount will be used (together with the proceeds of any
Insurances) by the Trustee to: (i) redeem all (but not some
only) of the Certificates at the Dissolution Distribution Amount
on the Total Loss Dissolution Date; and (ii) dissolve the Trust.
See further Condition 10.5.

Pursuant to Condition 13, the Obligor and/or any Subsidiary of
the Obligor may at any time purchase Certificates at any price
in the open market or otherwise. Certificates purchased by or
on behalf of the Obligor or any Subsidiary of the Obligor may
in the Obligor's sole discretion be surrendered for cancellation
in accordance with the terms of the Declaration of Trust and the
Agency Agreement. Any Certificates so surrendered for
cancellation may not be reissued or resold.

The Certificates will be issued in registered form only as
described in "Global Certificate".

The Certificates will be represented by beneficial interests in a
Global Certificate which will be deposited with a common
depositary for Euroclear and Clearstream, Luxembourg and
will be registered in the name of a nominee for the common
depositary. Ownership interests in the Global Certificate will be
shown on, and transfers thereof will only be effected through,
records maintained by Euroclear and Clearstream, Luxembourg
(as applicable) and its respective participants. Individual
Certificates evidencing holdings of Certificates will be issued
in exchange for interests in the Global Certificate only in
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limited circumstances described under "Global Certificate".

Holders of the Certificates must hold their interest in the Global
Certificate in book-entry form through Euroclear and/or
Clearstream, Luxembourg. Transfers within and between each
of Euroclear or Clearstream, Luxembourg will be in accordance
with the usual rules and operating procedures of the relevant
clearing system.

Subject to Condition 9.2 and Condition 11, all payments in
respect of the Certificates shall be made free and clear of, and
without withholding or deduction for, or on account of, any
present or future taxes, levies, imposts, duties, fees,
assessments or other charges of whatever nature, imposed,
levied, collected, withheld or assessed by or on behalf of the
Cayman Islands, the UAE or the Emirate of Abu Dhabi, or any
political subdivision thereof or any authority therein or thereof
having power to tax, unless the withholding or deduction of the
taxes is required by law. In such event, the Trustee will pay
additional amounts as shall be necessary in order that the net
amounts received by the Certificateholder after such
withholding or deduction shall equal the respective amounts
due and payable to any Certificateholder which would have
otherwise been receivable in the absence of such withholding
or deduction, except in certain circumstances set out in
Condition 11.

The Transaction Documents provide that payments thereunder
by the Obligor shall be made free and clear of, and without
withholding or deduction for, or on account of, any present or
future taxes, levies, imposts, duties, fees, assessments or other
charges of whatever nature, imposed, levied, collected,
withheld or assessed by or on behalf of the UAE or the Emirate
of Abu Dhabi, or any political subdivision thereof or any
authority therein or thereof having power to tax. Where any
such withholding or deduction is required by law, the
Transaction Documents provide for the payment by the Obligor
of additional amounts so that the full amount which would
otherwise have been due and payable is received by the
Trustee.

A summary of the provisions for convening meetings of
Certificateholders to consider matters relating to their interests
as such is set out in Condition 19.

The "Transaction Documents™ are the Declaration of Trust,
any Supplemental Trust Deed, the Agency Agreement, the
Purchase Agreement, any Supplemental Purchase Agreement,
the Service Agency Agreement, the Purchase Undertaking, the
Sale Undertaking, any Sale Agreement and the Murabaha
Agreement (including any documents, purchase orders and
letters of offer and acceptance delivered or entered into as
contemplated by the Murabaha Agreement).

The Certificates and any non-contractual obligations arising out
of or in connection with the Certificates will be governed by,
and construed in accordance with, English law.

The Transaction Documents (other than the Purchase
Agreement, any Supplemental Purchase Agreement and any
Sale Agreement), and any non-contractual obligations arising
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out of or in connection with any such Transaction Documents,
will be governed by, and construed in accordance with, English
law. In respect of any dispute under any such agreement or
deed to which it is a party, the Obligor has agreed to arbitration
in London under the LCIA Rules. The Obligor has also agreed
to submit to the exclusive jurisdiction of the courts of England
at the option of the Trustee or the Delegate, in respect of any
dispute under the Transaction Documents (other than the
Purchase Agreement, any Supplemental Purchase Agreement
and any Sale Agreement), subject to the right of the Delegate to
require any dispute to be resolved by any other court of
competent jurisdiction.

The Purchase Agreement, any Supplemental Purchase
Agreement and any Sale Agreement will be governed by the
laws of the Emirate of Abu Dhabi and, to the extent applicable
in the Emirate of Abu Dhabi, the federal laws of the UAE, and
will be subject to the exclusive jurisdiction of the Abu Dhabi
courts, subject to the right of the Trustee (or the Delegate) to
require any dispute to be resolved by any other court of
competent jurisdiction.

The Corporate Services Agreement, the AML Services
Agreement and the Share Declaration of Trust are governed by
the laws of the Cayman Islands and are subject to the non-
exclusive jurisdiction of the courts of the Cayman Islands.

Application has been made to Euronext Dublin for the
Certificates to be admitted to the Official List and to trading on
the Main Securities Market.

Application has also been made to the ADX for the Certificates
to be admitted to listing on the ADX.

Upon issue, the Certificates are expected to be assigned a rating
of Baal by Moody's.

A securities rating is not a recommendation to buy, sell or hold
the Certificates and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating organisation.

There are restrictions on the distribution of this Prospectus and
the offer, sale and transfer of the Certificates in the United
States, the United Kingdom, the Cayman Islands, the UAE
(excluding the DIFC), the DIFC, the Kingdom of Bahrain, the
Kingdom of Saudi Arabia, the State of Qatar (including the
Qatar Financial Centre), Japan, Hong Kong, Malaysia and
Singapore. See "Subscription and Sale" for further details.

The proceeds of the issue of the Certificates will be applied by
the Trustee in the following proportion: (i) not less than 51 per
cent. to the Obligor as the Purchase Price for the purchase of
the Usufruct over the Wakala Assets comprising the Initial
Wakala Portfolio; and (ii) the remaining being not more than
49 per cent., for the purchase and subsequent sale of
commodities to the Obligor pursuant to the Murabaha
Agreement. The Obligor shall use the Purchase Price and the
funds received from its on-sale of the commodities for its
general corporate purposes.
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TERMS AND CONDITIONS OF THE CERTIFICATES

The following is the text of the Terms and Conditions of the Certificates which (subject to modification
and except for the text in italics) will be endorsed on each Certificate in definitive form (if issued) and
incorporated by reference into the Global Certificate (as defined below) in respect of the Certificates.

Each of the U.S.$500,000,000 Trust Certificates due 2025 (the "Certificates") is issued by Aldar Sukuk
Ltd. (in its capacities as issuer and trustee for and on behalf of the Certificateholders (as defined below),
the "Trustee™) and represents an undivided ownership interest in the Trust Assets (as defined below) held
on trust (the "Trust") for the holders of such Certificates pursuant to a declaration of trust (the
"Declaration of Trust") dated 1 October 2018 (the "Issue Date") made between the Trustee, Aldar
Investment Properties LLC (the "Obligor") and Citibank, N.A., London Branch (the "Delegate™).

Payments relating to the Certificates will be made pursuant to an agency agreement dated the Issue Date
(the "Agency Agreement™) made between the Trustee, the Obligor, the Delegate and Citibank, N.A.,
London Branch as principal paying agent (in such capacity, the "Principal Paying Agent" and, together
with any further or other paying agents appointed from time to time in respect of the Certificates, the
"Paying Agents") and as transfer agent (in such capacity, a "Transfer Agent"”, and together with any
further or other transfer agents appointed from time to time in respect of the Certificates, the "Transfer
Agents™) and Citigroup Global Markets Europe AG as registrar (the "Registrar”). The Paying Agents,
the Registrar and the Transfer Agents are together referred to in these Conditions as the "Agents".
References to the Agents or any of them shall include their successors.

The Certificateholders are entitled to the benefit of, are bound by, and are deemed to have notice of the
Transaction Documents (as defined below) (copies of which are available for inspection during normal
business hours at the specified offices of the Paying Agents).

The statements in these Conditions include summaries of, and are subject to, the detailed provisions of the
Transaction Documents. In the event of any inconsistency between any such document, these Conditions
will prevail.

Each initial Certificateholder, by its acquisition and holding of its interest in a Certificate, shall be
deemed to authorise and direct the Trustee, on behalf of the Certificateholders: (a) to apply the sums paid
by it in respect of the Certificates in the following proportion: (i) not less than 51 per cent. to the Obligor
as the Purchase Price for the purchase of the Usufruct over the Wakala Assets comprising the Initial
Wakala Portfolio (each as defined below); and (ii) the remaining being not more than 49 per cent., for the
purchase and subsequent sale of commaodities to the Obligor pursuant to the Murabaha Agreement; and (b)
to enter into each Transaction Document to which it is a party, subject to the provisions of the Declaration
of Trust and these Conditions.

1. DEFINITIONS AND INTERPRETATION

Words and expressions defined in the Declaration of Trust and the Agency Agreement shall have
the same meanings where used in these Conditions unless the context otherwise requires. In
addition, in these Conditions the following expressions have the following meanings:

"Asset Sale" means any sale, sale and lease back, transfer or other disposition by any member of
the Group of all or any of the legal or beneficial interest in any Capital Stock or any property or
assets of any member of the Group (either in one transaction or in a series of related transactions
at the same time or over a period of time) to any Person who is not a member of the Group;

"Authorised Denomination(s)" has the meaning given to it in Condition 2.1;

"Authorised Signatory" means, in relation to the Trustee or the Obligor, any person who is duly
authorised and in respect of whom a certificate has been provided to the Delegate signed by a
director, manager or another duly authorised person of the Trustee or the Obligor, as the case
may be, setting out the name and signature of such person and confirming such person's authority
to act;

"Borrowings" means, at any time, the aggregate outstanding principal, capital or nominal

amount of, and any fixed or minimum premium payable on prepayment or redemption of, any
indebtedness for or in respect of Financial Indebtedness;
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"Business Day" means a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign exchange and foreign
currency deposits) in New York City, the Emirate of Abu Dhabi and London;

"Capital Stock™" means, with respect to any Person, any and all shares, interests, participations or
other equivalents (however designated, whether voting or non-voting) of such Person's equity,

including any preferred stock of such Person, whether outstanding at the Issue Date or issued
after the Issue Date, including without limitation, all series and classes of such Capital Stock;

"Cash and Cash Equivalents" means, at any time:
() cash in hand or on deposit with any acceptable bank;

(b) certificates of deposit, maturing within one year after the relevant date of calculation,
issued by an acceptable bank;

(c) any investment in marketable obligations issued or guaranteed by: (i) the government of
the United States of America or the United Kingdom or by an instrumentality or agency
of the government of the United States of America or the United Kingdom having an
equivalent credit rating; or (ii) the Government of the UAE or the Government of Abu
Dhabi, provided in the case of (ii) such obligations have a maturity of less than one year;

(d) open market commercial paper:
() for which a recognised trading market exists;
(ii) issued in the United States of America or the United Kingdom;
(iii) which matures within one year after the relevant date of calculation; and

(iv) which has a credit rating of either A-1 by Standard & Poor's or Fitch or P-1 by
Moody's or if no rating is available in respect of the commercial paper, the
issuer of which has, in respect of its long-term debt obligations, an equivalent
rating; or

(e) Sterling bills of exchange eligible for rediscount at the Bank of England and accepted by
an acceptable bank. An acceptable bank for this purpose is a commercial bank or trust
company which has a rating of BBB- or higher by Standard & Poor's or Fitch or Baa3 or
higher by Moody's or a comparable rating from a nationally recognised credit rating
agency for its long-term obligations;

"Certificate" means each certificate represented by the Global Certificate as described in
Condition 2.1;

"Certificateholders" has the meaning given to it in Condition 2;

"Change of Control Amount"” means, in relation to each Certificate to be redeemed pursuant to
Condition 10.3, an amount equal to the face amount of such Certificate, together with any due
but unpaid Periodic Distribution Amount;

"Change of Control Event" shall occur if, either:

(@) any person other than the Government acquires more than 50.0 per cent. of the issued
share capital of Aldar Properties PJSC; or

(b) Aldar Properties PJSC ceases to control or hold, directly or indirectly, more than 50.0
per cent. of the issued share capital of the Obligor;

"Change of Control Exercise Price" has the meaning given to it in the Purchase Undertaking;
"Change of Control Notice" has the meaning given to it in Condition 10.3;

"Change of Control Put Notice" has the meaning given to it in Condition 10.3;
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"Change of Control Put Option Date" shall be: (i) a date falling not less than 60 days following
the expiry of the Change of Control Put Period; and (ii) a Periodic Distribution Date;

"Change of Control Put Period" shall be the period of 30 days commencing on the date that a
Change of Control Notice is given;

"Change of Control Call Option" has the meaning given to it in Condition 10.3(b);
"Clearstream, Luxembourg" means Clearstream Banking S.A.;

"Conditions" means these terms and conditions of the Certificates;

"Deferred Sale Price" has the meaning given to it in the Murabaha Agreement;
"Dispute" has the meaning given to it in Condition 23.2;

"Dissolution Date" means, as the case may be:

(a) the Scheduled Dissolution Date;

(b) the Early Tax Dissolution Date;

(c) the Change of Control Put Option Date;

(d) the Dissolution Event Redemption Date; or

(e) the Optional Dissolution Date; or

(f) the Total Loss Dissolution Date;

"Dissolution Distribution Amount™ means, in relation to each Certificate, the sum of:
(a) the outstanding face amount of such Certificate; and

(b) any accrued but unpaid Periodic Distribution Amounts relating to such Certificates;
"Dissolution Event™ has the meaning given to it in Condition 14;

"Dissolution Event Redemption Date™ has the meaning given to it in Condition 14;
"Dissolution Notice" has the meaning given to it in Condition 14;

"Early Tax Dissolution Date™ has the meaning given to it in Condition 10.2;

"Earnings Before Interest and Tax (EBIT)" means, in respect of any Measurement Period, the
consolidated operating profit of the Group before taxation (excluding the results from
discontinued operations) for such Measurement Period: (a) before deducting any interest/profit,
commission, fees, discounts, prepayment fees, premiums or charges and other finance payments
whether paid, payable or capitalised by any member of the Group (calculated on a consolidated
basis) in respect of that Measurement Period; (b) not including any accrued interest/profit owing
to any member of the Group; (c) before taking into account any Exceptional Items; (d) before
taking into account any unrealised gains or losses on any financial instrument (other than any
derivative instrument which is accounted for on a hedge accounting basis); (€) before taking into
account any gain or loss arising from an upward or downward revaluation of any other asset, in
each case, to the extent added, deducted or taken into account, as the case may be, for the
purposes of determining operating profits of the Group before taxation;

"EBITDA" means, in respect of any Measurement Period, Earnings Before Interest and Tax
(EBIT) for that Measurement Period after adding back any amount attributable to the
amortisation, depreciation or impairment of assets of members of the Group, as determined by
reference to the most recently available audited or auditor reviewed consolidated financial
statements of the Group prepared in accordance with IFRS;
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"Euroclear" means Euroclear Bank SA/NV;
"Exceptional Items" means any exceptional, one-off, non-recurring or extraordinary items;

"Exercise Notice" has the meaning given to it in the Purchase Undertaking or the Sale
Undertaking, as the case may be;

"Exercise Price" has the meaning given to it in the Purchase Undertaking or the Sale
Undertaking, as the case may be;

"Expected Wakala Portfolio Revenues Amount” has the meaning given to it in the Service
Agency Agreement;

"Extraordinary Resolution" has the meaning given to it in Schedule 4 of the Declaration of
Trust;

"Fair Market Value" means, with respect to any Capital Stock, asset or property, the sale value
that would be paid in an arm's-length transaction between an independent, informed and willing
seller under no compulsion to sell and an independent, informed and willing buyer under no
compulsion to buy;

"Fitch" means Fitch Ratings Limited;

"Finance SPV" means the special purpose company incorporated for (and limited to) the purpose
of implementing the project in respect of the project financing;

"Financial Indebtedness” means any indebtedness for or in respect of: (a) moneys borrowed and
debit balances at banks or other financial institutions; (b) any amount raised by acceptance under
any acceptance credit or bill discount facility (or dematerialised equivalent); (c) any amount
raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock
or any similar instrument; (d) the amount of any liability in respect of any lease or hire purchase
contract which would, in accordance with IFRS, be treated as a finance or capital lease; (e)
receivables sold or discounted (other than any receivables to the extent they are sold on a non-
recourse basis except for recourse by reference to a breach by the selling company of any
standard representations relating to the relevant receivables (but not as to the creditworthiness of
the debtor or the collectability of the receivables)); (f) any counter-indemnity obligation in
respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any other
instrument issued by a bank or financial institution by way of support for borrowings under
paragraphs (a) to (e) (inclusive) and (g) to (k) (inclusive) of this definition; (g) shares which are
expressed to be redeemable shares or any amount raised by the issue of such shares which are
redeemable on or prior to the Scheduled Dissolution Date; (h) any amount of any liability under
an advance or deferred purchase agreement if one of the primary reasons behind the entry into
the agreement is to raise finance or to finance the acquisition or construction of an asset or
service; (i) any amount raised under any other transaction (including any forward sale or
purchase agreement, sale and leaseback arrangement, sale and saleback arrangement or
securitisation) having the commercial effect of a borrowing; (j) any derivative transaction entered
into in connection with protection against or benefit from fluctuation in any rate or price (and,
when calculating the value of any derivative transaction, only the marked to market value shall
be taken into account); (k) obligations incurred in respect of any Islamic financing arrangement;
and (I) the amount of any liability in respect of any guarantee or indemnity for any of the items
referred to in paragraphs (a) to (k) (inclusive) above, but shall not include any indebtedness owed
by one member of the Group to another member of the Group;

"Full Reinstatement Value" means an amount equal to the aggregate of:

@ the aggregate face amount of the Certificates then outstanding; plus

(b) an amount equal to the Periodic Distribution Amounts, which would have accrued (had a
Total Loss Event not occurred) during the period beginning on the date on which the

Total Loss Event occurred and ending on but excluding the 30™ day following the
occurrence of the Total Loss Event; plus
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(c) (to the extent not previously satisfied in accordance with the Service Agency Agreement)
an amount equal to the sum of any outstanding: (i) amounts repayable in respect of any
Liquidity Facility; and (ii) any Service Agency Liabilities Amounts; less

(d) the aggregate amounts of Deferred Sale Price then outstanding, if any;

"Government” means the Government of Abu Dhabi, or any entity controlled, directly or
indirectly, by the Government of Abu Dhabi, where "control" means that the Government of Abu
Dhabi (whether directly or indirectly and whether by the ownership of share capital, the
possession of voting power, contract, trust or otherwise) has the power to appoint and/or remove
all or the majority of the members of the board of directors or other governing body of that entity
or otherwise controls, or has the power to control, the affairs and policy of that entity;

"Group" means the Obligor and its Subsidiaries (if any);

"IFRS" means International Financial Reporting Standards as issued by the International
Accounting Standard Board;

"Indebtedness" means all obligations, and guarantees or indemnities in respect of obligations,
for moneys borrowed or raised (whether or not evidenced by bonds, debentures, notes or other
similar instruments) or any Shari‘a compliant alternative of the foregoing other than any such
obligations, guarantees or indemnities owing or given by one member of the Group to another
member of the Group;

"Independent Appraiser" means: (i) for the purposes of assets comprising interests in real estate
and leases, an independent registered firm of chartered surveyors; and (ii) for the purposes of any
assets other than those described in (i), any independent firm of appraisers or internationally
recognised investment banking firm or firm of public accountants, in the case of (i) and (ii) being
of international standing, selected by the Obligor;

"Initial Wakala Portfolio" has the meaning given to it in the Purchase Agreement;
"Instalment Profit Amount" has the meaning given to it in the Murabaha Agreement;

"Investment Grade Rating" means a rating equal to or higher than: (i) Baa3 (or the equivalent)
by Moody's; (ii) BBB- (or the equivalent) by Standard & Poor's; and (iii) BBB- (or the
equivalent) by Fitch or in each case the equivalent thereof from any other Rating Agency;

"Investment Grade Status" means the Obligor has an Investment Grade Rating from any one or
more Rating Agencies;

"LCIA" has the meaning given to it in Condition 23.2;

"Liability" means any loss, damage, cost, charge, claim, demand, expense, fee, judgment, action,
proceeding or other liability whatsoever (including, without limitation in respect of taxes, duties,
levies, imposts and other charges) and including any value added tax or similar tax charged or
chargeable in respect thereof and legal or other fees and expenses on a full indemnity basis and
references to "Liabilities” shall mean all of these;

"Liquidity Facility" has the meaning given to it in the Service Agency Agreement;

"Make Whole Amount" means, with respect to any Certificate on the Optional Dissolution Date,
the excess of: (a) the present value at the Optional Dissolution Date of: (A) the face amount of
such Certificate on the Optional Dissolution Date, plus (B) all required remaining Periodic
Distribution Amounts due on such Certificate through to the Scheduled Dissolution Date
(excluding accrued but unpaid Periodic Distribution Amounts to the Optional Dissolution Date),
computed using a discount rate equal to the Treasury Rate on the Optional Dissolution Date plus
50 basis points; over (b) the face amount of the Certificate on the Optional Dissolution Date as
calculated by the Obligor or other party appointed by it for this purpose;
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"Material Subsidiary" means any Subsidiary:

(i) whose total revenue or whose total assets represent not less than 10 per cent. of the
consolidated total revenue of the Obligor or, as the case may be, the consolidated total
assets of the Obligor, in each case as determined by reference to the then latest
consolidated audited financial statements of the Obligor prepared in accordance with
IFRS; and/or

(i) to which is transferred all or substantially all of the business, undertaking and assets of
another Subsidiary which immediately prior to such transfer is a Material Subsidiary,
whereupon in the case of a transfer by a Material Subsidiary: (a) the transferor Material
Subsidiary shall immediately cease to be a Material Subsidiary; and (b) the transferee
Subsidiary shall immediately become a Material Subsidiary, provided that on or after
the date on which the consolidated audited financial statements of the Obligor prepared
in accordance with IFRS for the financial period current at the date of such transfer are
published, whether such transferor Subsidiary or such transferee Subsidiary is or is not
a Material Subsidiary shall be determined pursuant to the provisions of sub-paragraph (i)
above.

A report by two duly Authorised Signatories of the Obligor that in their opinion (making such
adjustments (if any) as they shall deem appropriate) a Subsidiary is or is not or was or was not at
any particular time or during any particular period a Material Subsidiary shall, in the absence of
manifest error, be conclusive and binding;

"Measurement Period" means a period of 12 months ending on: (i) the last day of the most
recently completed financial year of the Obligor; and (ii) if consolidated reviewed interim
financial statements of the Obligor are published, the last day of the relevant period in respect of
which such financial statements were prepared;

"Moody's" means Moody's Investors Service Inc.;

"Murabaha Agreement” means the murabaha agreement dated the Issue Date and entered into
between the Trustee and the Obligor;

"Net Finance Expense" means, for any Measurement Period: (a) the aggregate amount of the
accrued interest, profit, commission, fees, discounts, prepayment fees, premiums or charges and
other finance payments in respect of Financial Indebtedness (whether, in each case, paid or
payable by any member of the Group (calculated on a consolidated basis)); less (b) the aggregate
amount of all financing charges received or receivable by any member of the Group (calculated
on a consolidated basis) in respect of that Measurement Period;

"Non-recourse Project Financing” means any financing of all or part of the costs of the
acquisition, construction or development of any project or any refinancing thereof, provided
that: (a) any Security Interest given by the Obligor or the relevant Subsidiary, as the case may
be, in connection therewith is limited solely to (i) such assets or project assets; (ii) if applicable,
any shares in the relevant Finance SPV; and (iii) if applicable, an assignment of any loans made
by the Obligor or any relevant Subsidiary to the relevant Finance SPV; (b) the person providing
such financing expressly agrees to limit its recourse to the project financed and the revenues
derived from such project (including any Security Interest as described in limb (a) of this
definition) and, if applicable, the Finance SPV as the sole source of repayment for the moneys
advanced; and (c) there is no other recourse to the Obligor or the relevant Subsidiary (unless the
relevant Subsidiary is itself a Finance SPV), as the case may be, in respect of any default by any
person under the financing (other than in relation to any claim for damages for breach of an
obligation, representation or warranty (provided such obligation, representation or warranty does
not relate to an obligation to pay or procure payment of any amount));

"Optional Dissolution Date" has the meaning given to it in Condition 10.5;

"Optional Dissolution Distribution Amount™ means, in relation to each Certificate, the sum of:
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(a) the outstanding face amount of such Certificate;

(b) any accrued but unpaid Periodic Distribution Amounts relating to such Certificates; and
(c) the Make Whole Amount;

"Obligor Event" has the meaning given to it in Condition 14;

"Payment Business Day" means a day (other than a Saturday or Sunday) on which commercial
banks and foreign exchange markets in London and New York City settle payments and are open
for general business and, in the case of presentation of a Certificate, in the place in which the
Certificate is presented,;

"Periodic Distribution Amount" has the meaning given to it in Condition 8.1;

"Periodic Distribution Date" means 29 March and 29 September in each year, commencing on
29 March 2019, and subject to Condition 8.3, ending on the Scheduled Dissolution Date;

"Permitted Reorganisation™ means:

() (i) any winding-up or dissolution of a Material Subsidiary whereby the undertaking and
assets of that Material Subsidiary are transferred to or otherwise vested in the Obligor
and/or any of the Obligor's other Subsidiaries; or (ii) any winding-up or dissolution of
the Obligor whereby the undertaking and assets of the Obligor are transferred to or
otherwise vested in one of its Subsidiaries, provided that, in the case of (ii) only, at the
same time or prior to any such transfer or vesting, all amounts payable by the Obligor
under each Transaction Document to which it is a party have been assumed by such
other Subsidiary on terms previously approved by an Extraordinary Resolution; or

(b) any composition or other similar arrangement on terms previously approved by an
Extraordinary Resolution;

"Permitted Security Interest" means:
(a) any Security Interest existing on the Signing Date;

(b) any Security Interest granted by a Person where such Security Interest exists at the time
that such person is merged into, or consolidated with, the Obligor or the relevant
Material Subsidiary (as the case may be), provided that such Security Interest was not
created in contemplation of such merger or consolidation and does not extend to any
other assets or property of the Obligor or the relevant Material Subsidiary (as the case
may be);

(c) any Security Interest existing on any property or assets prior to the acquisition thereof by
the Obligor or the relevant Material Subsidiary (as the case may be), provided that such
Security Interest was not created in contemplation of such acquisition; or

(d) any renewal of or substitution for any Security Interest permitted by any of paragraphs (a)
to (c) (inclusive) of this definition, provided that with respect to any such Security
Interest the aggregate principal amount of the Indebtedness secured thereby has not
increased and the Security Interest has not been extended to any additional assets (other
than the proceeds of such assets);

"Person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having separate
legal personality;

"Proceedings" has the meaning given to it in Condition 23.5;
"Profit Amount" has the meaning given to it in the Murabaha Agreement;

"Purchase Agreement" means the purchase agreement dated the Issue Date and entered into
between the Trustee and the Obligor;
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"Purchase Price" has the meaning given to it in the Purchase Agreement;

"Purchase Undertaking" means the purchase undertaking dated the Issue Date and granted by
the Obligor for the benefit of the Trustee and the Delegate;

"Rating Agency" means Fitch Ratings Limited, Moody's Investors Service Ltd. or Standard &
Poor's Credit Market Services Europe Limited or any of their successors or any other
internationally recognised statistical rating organisation;

"Record Date" means, in the case of the payment of a Periodic Distribution Amount or the
Dissolution Distribution Amount or, as the case may be, the Optional Dissolution Distribution
Amount, the date falling on the 15" day before the relevant Periodic Distribution Date or the
relevant Dissolution Date (as the case may be);

"Register" has the meaning given to it in Condition 2.1;
"Replacement Wakala Assets" has the meaning given to it in the Service Agency Agreement;
"Relevant Date" has the meaning given to it in Condition 11,

"Relevant Indebtedness” means any present or future indebtedness, other than any Indebtedness
incurred in connection with a Non-recourse Project Financing or a Securitisation, which is in the
form of, or which is represented or evidenced by, bonds, notes, debentures, loan stock or other
securities which for the time being are, or are intended to be or are capable of being, quoted,
listed or dealt in or traded on any stock exchange or over-the-counter or other securities market;

"Relevant Sukuk Obligation” means any Sukuk Obligation, other than any Sukuk Obligation
incurred in connection with a Non-recourse Project Financing or a Securitisation, in respect of
which the relevant trust certificates or other securities are, or are intended to be or are capable of
being, quoted, listed or dealt in or traded on any stock exchange or over-the-counter or other
securities market;

"Required Amount" has the meaning given to it in the Service Agency Agreement;

"Return Accumulation Period" means the period beginning on (and including) the Issue Date
and ending on (but excluding) the first Periodic Distribution Date and each successive period
beginning on (and including) a Periodic Distribution Date and ending on (but excluding) the next
succeeding Periodic Distribution Date;

"Rules" has the meaning given to it in Condition 23.2;

"Sale Agreement” means any sale agreement entered into in connection with the Purchase
Undertaking or the Sale Undertaking, as the case may be;

"Sale Undertaking" means the sale undertaking dated the Issue Date and granted by the Trustee
for the benefit of the Obligor;

"Scheduled Dissolution Date™" means 29 September 2025;

"Securitisation" means any securitisation of existing or future assets and/or revenues, provided
that: (a) any Security Interest given by the Obligor or the relevant Subsidiary, as the case may
be, in connection therewith is limited solely to the assets and/or revenues which are the subject of
the securitisation; (b) each person participating in such securitisation expressly agrees to limit its
recourse to the assets and/or revenues so securitised as the principal source of repayment for the
money advanced or payment of any other liability; and (c) there is no other recourse to the
Obligor or the relevant Subsidiary, as the case may be, in respect of any default by any person
under the securitisation;

"Security Interest" means any mortgage, charge, pledge, lien or other form of encumbrance or

security interest, including, without limitation, anything analogous to any of the foregoing under
the laws of any jurisdiction;
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"Service Agency Agreement” means the service agency agreement dated the Issue Date and
entered into between the Trustee and the Servicing Agent;

"Service Agency Liability Amounts" has the meaning given to it in the Service Agency
Agreement;

"Servicing Agent" means Aldar Investment Properties LLC in its capacity as servicing agent
under the Service Agency Agreement;

"Signing Date" means 27 September 2018;

"Standard & Poor's" means Standard & Poor's Ratings Services, a division of the McGraw-Hill
Companies Inc.;

"Subsidiary" means, in relation to any Person (the "first Person") at any particular time, any
other Person (the "second Person") whose affairs and policies the first Person controls or has the
power to control, whether by ownership of share capital, contract, or the power to appoint or
remove members of the governing body of the second Person;

"Sukuk Obligation" means any undertaking or other obligation to pay any money given in
connection with any issue of trust certificates or other securities intended to be issued in
compliance with the principles of Shari'a, whether or not in return for consideration of any kind;

"Supplemental Declaration of Trust" has the meaning given to it in the Declaration of Trust;
"Supplemental Purchase Agreement" has the meaning given to it in the Purchase Agreement;
"Tax Event" has the meaning given to it in Condition 11;

"Taxes" has the meaning given to it in Condition 11;

"Total Assets” means the aggregate value (less depreciation and amortisation computed in
accordance with international accounting standards) of all assets of the Group which are treated
as assets determined in accordance with IFRS, as shown in the most recently available audited or
auditor reviewed consolidated financial statements of the Group prepared in accordance with
IFRS or, if no such value is specified in those financial statements, the Fair Market Value of such
assets;

"Total Indebtedness" means the aggregate amount of all obligations of the Group for or in
respect of Borrowings, as determined by reference to the most recently available audited or
auditor reviewed consolidated financial statements of the Group prepared in accordance with
IFRS;

"Total Loss Dissolution Date" means the date immediately following the occurrence of a Total
Loss Event;

"Total Loss Event" means:

€)] the total loss or destruction of, or damage to the whole of the Wakala Assets or any event
or occurrence which renders the whole of such asset permanently unfit for any economic
use and (but only after taking into consideration the proceeds of any insurances or other
indemnity granted in each case by any third party in respect of the Wakala Asset) the
repair of remedial work in respect thereof is wholly uneconomical; or

(b) the occurrence of any expropriation, nationalisation, requisition, confiscation, attachment,
sequestration or execution of any legal process in respect of the whole of the Wakala
Assets.

"Total Loss Shortfall Amount" has the meaning given to it in the Service Agency Agreement;

"Total Revenues" means the aggregate value of all revenue of the Group which is treated as
revenue determined in accordance with IFRS, as shown in the most recently available audited or
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auditor reviewed consolidated financial statements of the Group prepared in accordance with
IFRS;

"Transaction Account™" means the account in London in the Trustee's name maintained with the
Principal Paying Agent, into which the Obligor (in all its relevant capacities under the
Transaction Documents to which it is a party) will deposit certain amounts due to the Trustee
under the Transaction Documents;

"Transaction Documents" means the Declaration of Trust, any Supplemental Declaration of
Trust, the Agency Agreement, the Purchase Agreement, any Supplemental Purchase Agreement,
the Service Agency Agreement, the Purchase Undertaking, the Sale Undertaking, any Sale
Agreement and the Murabaha Agreement (including any documents, purchase orders and letters
of offer and acceptance delivered or entered into as contemplated by the Murabaha Agreement)
each as may be amended, restated and/or supplemented from time to time;

"Treasury Rate" means, as at the Optional Dissolution Date, the yield to maturity as of the
Optional Dissolution Date of United States Treasury securities with a constant maturity (as
compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that
has become publicly available at least two Business Days prior to the Optional Dissolution Date
(or, if such Statistical Release is no longer published, any publicly available source of similar
market data)) most nearly equal to the remaining weighted average life of outstanding debt;
provided however, that if the period from the Optional Dissolution Date to the Scheduled
Dissolution Date is less than one year, the weekly average yield on actually traded United States
Treasury securities adjusted to a constant maturity of one year will be used;

"Trust Assets" has the meaning given to it in Condition 6.1;

"UAE" means United Arab Emirates;

"Usufruct" means the usufruct rights granted pursuant to Articles 1333-1348 of Federal Law No.
5 of 1985 (as amended) in respect of Civil Transactions for the United Arab Emirates in the
Wakala Asset during the Usufruct Term;

"Usufruct Term" has the meaning given to it in the Purchase Agreement;
"Wakala Assets" has the meaning given to it in the Purchase Agreement;
"Wakala Collection Account™ has the meaning given to it in the Service Agency Agreement;

"Wakala Portfolio Revenues" has the meaning given to it in the Service Agency Agreement;
and

"U.S.$" and "U.S. dollars" each means the lawful currency for the time being of the United
States of America.

FORM, DENOMINATION AND TITLE
Form and Denomination

The Certificates are issued in registered form in face amounts of U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof (each an "Authorised Denomination™). A Certificate
will be issued to each Certificateholder in respect of its registered holding of Certificates. Each
relevant Certificate will be numbered serially with an identifying number which will be recorded
on the Certificate and in the register of Certificateholders (the "Register"), which the Trustee will
cause to be kept by the Registrar outside the United Kingdom in accordance with the provisions
of the Agency Agreement.

In these Conditions, "Certificateholder" or "holder" means the person in whose name a
Certificate is registered.

Upon issue, the Certificates will be represented by a Global Certificate which will be deposited
with, and registered in the name of a nominee for, a common depositary for Euroclear and
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3.1

3.2

3.3

Clearstream Luxembourg. Ownership interests in the Global Certificate will be shown on, and
transfers thereof will only be effected through, records maintained by Euroclear and
Clearstream, Luxembourg (as applicable), and their respective participants. These Conditions
are modified by certain provisions contained in the Global Certificate. Except in certain limited
circumstances, owners of interests in the Global Certificate will not be entitled to receive
definitive Certificates representing their holdings of Certificates. See "Global Certificate".

Title

Title to the Certificates passes only by registration in the Register. The registered holder of any
Certificate will (except as otherwise required by law) be treated as the absolute owner of the
Certificates represented by the Certificate for all purposes (whether or not any payment thereon is
overdue and regardless of any notice of ownership, trust or any interest or any writing on, or the
theft or loss of, the Certificate) and no Person will be liable for so treating the holder of any
Certificate. The registered holder of a Certificate will be recognised by the Trustee as entitled to
his Certificate free from any equity, set-off or counterclaim on the part of the Trustee against the
original or any intermediate holder of such Certificate.

TRANSFERS OF CERTIFICATES
Transfers

() Subject to Conditions 3.4 and 3.5 and the provisions of the Agency Agreement, a
Certificate may be transferred in an Authorised Denomination only by depositing the
Certificate by which it is represented, with the form of transfer on the back duly
completed and signed, at the specified office of any of the Transfer Agents.

(b) In the case of an exercise of the Certificateholders' option in respect of, or a partial
redemption of, a holding of Certificates represented by a single Certificate, a new
Certificate shall be issued to the holder to reflect the exercise of such option or in respect
of the balance of the holding for which no payment was made. New Certificates shall
only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent.

Transfer of interests in the Certificates represented by the Global Certificate will be
effected in accordance with the rules of the relevant clearing system through which the
interest is held.

Delivery of New Certificates

Each new Certificate to be issued upon any transfer of Certificates will, within five business days
of receipt by the relevant Transfer Agent of the duly completed Change of Control Put Notice or
form of transfer endorsed on the Certificate (or such longer period as may be required to comply
with any applicable fiscal or other laws or regulations), be delivered at the specified office of the
relevant Transfer Agent or be mailed by uninsured mail at the risk of the holder entitled to the
Certificate to the address specified in the Change of Control Put Notice or form of transfer. For
the purposes of this Condition, "business day" shall mean a day on which banks are open for
business in the city in which the specified office of the Transfer Agent with whom a Certificate is
deposited in connection with a transfer is located. Where some but not all of the Certificates in
respect of which a Certificate is issued are to be transferred, a new Certificate in respect of the
Certificates not so transferred will, within five business days of receipt by the relevant Transfer
Agent of the original Certificate, be delivered at the specified office of the relevant Transfer
Agent or be mailed by uninsured mail at the risk of the holder of the Certificates not so
transferred to the address of such holder appearing on the Register or as specified in the form of
transfer.

Formalities Free of Charge
Registration of any transfer of Certificates will be effected without charge by or on behalf of the

Trustee by the Registrar or any Transfer Agent but upon payment (or the giving of such
indemnity as, any Transfer Agent or the Registrar may reasonably require) by the transferee in
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4.2

respect of any stamp duty, tax or other governmental charges which may be imposed in relation
to such transfer.

Closed Periods

No Certificateholder may require the transfer of a Certificate to be registered during the period of
15 days ending on (and including) the due date for any payment of the Dissolution Distribution
Amount, or Optional Dissolution Distribution Amount or any Periodic Distribution Amount or
any other date on which any payment of the face amount or payment of any profit in respect of
that Certificate falls due.

Regulations

All transfers of Certificates and entries on the Register will be made subject to the detailed
regulations concerning the transfer of Certificates scheduled to the Declaration of Trust. The
regulations may be changed by the Trustee from time to time with the prior written approval of
the Delegate (acting in accordance with the Declaration of Trust and these Conditions) and the
Registrar. A copy of the current regulations will be mailed (free of charge) by the Registrar to
any Certificateholder who requests a copy of such regulations.

The Certificateholders shall be entitled to receive, in accordance with Condition 3.2, only one
Certificate in respect of his entire holding of Certificates. In the case of a transfer of a portion of
the face amount of a Certificate, a new Certificate in respect of the balance of the Certificates not
transferred will be issued to the transferor in accordance with Condition 3.2.

STATUS AND LIMITED RECOURSE
Status

Each Certificate represents an undivided ownership interest in the Trust Assets, and the
Certificates are limited recourse obligations of the Trustee. Each Certificate will constitute
unsecured obligations of the Trustee and will at all times rank pari passu, without any preference
or priority, with all other Certificates.

The payment obligations of the Obligor (acting in any capacity) under the Transaction
Documents will be direct, unconditional, unsubordinated and unsecured obligations of the
Obligor which (save for such exceptions as may be provided by applicable law and subject to the
negative pledge provisions included in Condition 5.1) at all times rank at least equally with all
its other present and future unsecured and unsubordinated obligations from time to time
outstanding.

Limited Recourse and Agreement of Certificateholders

The proceeds of the Trust Assets are the sole source of payments on the Certificates. Save as
provided in this Condition 4.2, the Certificates do not represent an interest in or obligation of any
of the Trustee, the Obligor, the Delegate or any of the Agents.

The net proceeds of realisation of, or enforcement with respect to, the Trust Assets may not be
sufficient to make all payments due in respect of the Certificates.

By subscribing for or acquiring the Certificates, each Certificateholder is deemed to have
acknowledged and agreed that, notwithstanding anything to the contrary contained in these
Conditions or any Transaction Document, in relation to the Certificates:

(@) no payment of any amount whatsoever shall be made by any of the Trustee or the
Delegate or any agents of the Trustee on its behalf except to the extent funds are
available therefor from the Trust Assets and no recourse shall be had for the payment of
any amount due and owing hereunder, whether for the payment of any fee, indemnity or
other amount hereunder or any other obligation or claim arising out of or based upon the
Transaction Documents, against the Trustee or of the Delegate, to the extent that the
Trust Assets have been exhausted, following which all obligations of the Trustee and the
Delegate shall be extinguished;
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(b) the Trustee may not sell, transfer, assign or otherwise dispose of the Musataha over the
relevant Wakala Assets to a third party, and may only realise its rights, interest, benefits
and entitlements, present and future, in, to and under the Musataha over the relevant
Wakala Assets in the manner expressly provided in the Transaction Documents;

(c) if the proceeds of the Trust Assets are insufficient to make any payment due in respect of
the Certificates, it will have no recourse to any assets of the Trustee (and/or its directors,
officers, shareholders or corporate services provider in each of their respective capacities
as such) (other than the Trust Assets) or of the Delegate in respect of any shortfall or
otherwise;

(d) it will not petition for, institute, or join with any other person in instituting proceedings
for, any bankruptcy, reorganisation, arrangement or liquidation, winding-up or
receivership proceedings or other proceedings under any bankruptcy or similar law in
any jurisdiction against the Trustee or the Delegate or any of their respective directors,
officers, employees, agents, shareholders or affiliates as a consequence of such shortfall
or otherwise;

(e) no recourse (whether by institution or enforcement of any legal proceedings or
assessment or otherwise) in respect of any breaches of any duty, obligation or
undertaking of the Trustee or the Delegate arising under or in connection with the
Declaration of Trust, the Certificates and the Conditions (as from time to time
supplemented or modified in accordance with the provisions herein or therein contained),
by virtue of any customary law, statute or otherwise shall be had against any shareholder,
member, officer, agent, director or corporate services provider of the Trustee or the
Delegate in their respective capacities as such and any and all personal liability of every
such shareholder, member, officer, agent, director or corporate services provider (in each
of their respective capacities as such) for any breaches by the Trustee or the Delegate of
any such duty, obligation or undertaking is expressly waived and excluded to the extent
permitted by law save in the case of their wilful default or actual fraud (as determined by
a finding to such effect by a court of competent jurisdiction in relation to the conduct of
the relevant party); and

) it shall not be entitled to claim or exercise any right of set-off, counterclaim, abatement
or other similar remedy which it might otherwise have, under the laws of any jurisdiction,
in respect of any sums due hereunder or any part thereof with respect to any liability
owed by it to the Trustee or claim any lien or other rights over any property held by it on
behalf of the Trustee.

The Obligor is obliged to make certain payments under the Transaction Documents to which it is
a party directly to or to the order of the Trustee (for and on behalf of the Certificateholders) or
the Delegate (acting in the name and on behalf of the Trustee). Such payment obligations form
part of the Trust Assets and the Trustee and the Delegate will thereby have direct recourse
against the Obligor to recover such payments notwithstanding any other provisions of this
Condition 4.2.

OBLIGOR COVENANTS
Negative pledge

The Obligor covenants that, for so long as any Certificate is outstanding it will not, and will
ensure that none of its Material Subsidiaries will, create or permit to subsist any Security Interest,
other than a Permitted Security Interest, upon the whole or any part of its present or future assets
or revenues (including any uncalled capital) to secure any Relevant Indebtedness or Relevant
Sukuk Obligation, or to secure any guarantee or indemnity in respect of any Relevant
Indebtedness or Relevant Sukuk Obligation, without: (i) at the same time or prior thereto,
securing equally and rateably therewith its obligations under the Transaction Documents to
which it is party (in whatever capacity); or (ii) providing such other Security Interest for the
obligations of the Obligor under the Transaction Documents as either: (A) the Delegate may in
its absolute discretion deem not materially less beneficial to the interests of Certificateholders; or
(B) may be approved by an Extraordinary Resolution of the Certificateholders.
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Disposals

The provisions of this Condition 5.2 shall not apply for so long as the Obligor has Investment
Grade Status. However, the provisions of this Condition 5.2 shall immediately apply if and for
so long as the Obligor ceases to have Investment Grade Status.

The Obligor covenants that, for so long as any Certificate is outstanding it will not, and will
ensure that none of its Subsidiaries will, directly or indirectly, enter into an Asset Sale in respect
of an asset which has a book value (as determined by reference to the most recently available
financial statements of the Obligor or of its relevant Subsidiary, as the case may be, prepared in
accordance with IFRS) that exceeds 10 per cent. of the Total Assets, or, as the case may be, Total
Revenues, at the time of such proposed Asset Sale, unless:

(@)
(b)

(©

such Asset Sale has been approved by the Board of Directors of the Obligor;

the consideration received by the Obligor or its Subsidiary, as the case may be, is at least
equal to the Fair Market Value of the assets sold or disposed of (such determination to be
made by an Independent Appraiser at the time of such Asset Sale);

at least 80 per cent. of the net proceeds of such Asset Sale received by the Obligor or its
Subsidiary, as the case may be, are applied directly or indirectly towards any business of
the Group (including, for the avoidance of doubt, without limitation, towards the
acquisition of any asset (whether directly or indirectly) or towards the payment
(including early payment) of any outstanding debt, liability or obligation of the Obligor
or any of its Subsidiaries), such that the balance of such net proceeds, being up to 20 per
cent. of such net proceeds may be used to pay dividends and distributions to the
Obligor's shareholders, or may otherwise be returned to the Obligor's shareholders,
provided that, nothing in this Condition shall restrict the Obligor from:

() using any other source of funds to pay dividends, distributions or other amounts
to the Obligor's shareholders;

(ii) distributing any percentage of the net proceeds of any Asset Sale (in excess of
20 per cent.) to its shareholders if the Obligor holds an amount in Cash and
Cash Equivalents at least equal to the sum of: (x) the aggregate outstanding face
amount of the Certificates at the time of the relevant Asset Sale (as such amount
may be reduced from time to time); and (y) the remaining scheduled Periodic
Distribution Amounts up to (and including) the Scheduled Dissolution Date at
the time of the relevant Asset Sale (as the aggregate amount of such remaining
scheduled Periodic Distribution Amounts may be reduced from time to time);
and

(iii) distributing any percentage of the net proceeds of any Asset Sale (in excess of
20 per cent.) to its shareholders if, and to the extent that, the Obligor will be in
compliance with the Distribution Financial Conditions (as defined below) after
taking into account the proposed distribution.

"Distribution Financial Conditions" means:

0]

(i)

the ratio of EBITDA to Net Finance Expense for the immediately preceding
Measurement Period being at least 1.5:1; and

the ratio of Total Indebtedness to Total Assets at the end of the immediately preceding
Measurement Period being not more than 0.4:1.
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6.2

TRUST
Trust Assets

Pursuant to the Declaration of Trust, the Trustee has declared that it will hold certain assets
(the "Trust Assets"), consisting of:

() the cash proceeds of the issue of Certificates, pending application thereof in accordance
with the terms of the Transaction Documents;

(b) all of the Trustee's rights, interests, benefits and entitlements in, to and under, the
Usufruct over the relevant Wakala Assets;

(c) all of the Trustee's rights, title, interests, benefits and other entitlements in, to and under,
the Transaction Documents (including, without limitation, the right to receive the
Deferred Sale Price under the Murabaha Agreement) (excluding: (A) any representations
given by the Obligor to the Trustee and/or the Delegate pursuant to any of the
Transaction Documents to which it is a party; and (B) the covenant given to the Trustee
pursuant to clause 15.1 of the Declaration of Trust); and

(d) all moneys standing to the credit of the Transaction Account,

and all proceeds of the foregoing, upon trust absolutely for the Certificateholders pro rata
according to the face amount of the Certificates held by each Certificateholder in accordance
with the Declaration of Trust and these Conditions.

Application of Proceeds from Trust Assets

On each Periodic Distribution Date and on any Dissolution Date, the Principal Paying Agent
shall apply the moneys standing to the credit of the Transaction Account in the following order of
priority:

(a) first, to the Delegate in respect of all amounts owing to it under the Transaction
Documents in its capacity as Delegate (including any amounts owing to the Delegate in
respect of its Appointees (as defined in the Declaration of Trust));

(b) second, to the Principal Paying Agent for application in or towards payment pari passu
and rateably of all Periodic Distribution Amounts due but unpaid;

(c) third, only if such payment is made on a Dissolution Date, to the Principal Paying Agent
for application in or towards payment pari passu and rateably of the Dissolution
Distribution Amount or, as the case may be, the Optional Dissolution Distribution
Amount; and

(d) fourth, only if such payment is made on a Dissolution Date, payment of the residual
amount (if any) to the Obligor in its capacity as Servicing Agent as an incentive fee
payment for its performance under the Service Agency Agreement.

TRUSTEE COVENANTS

The Trustee covenants that for so long as any Certificate is outstanding it shall not (without the
prior written consent of the Delegate):

(@) incur any indebtedness in respect of financed, borrowed or raised money whatsoever
(whether structured (or intended to be structured) in accordance with the principles of
Shari'a or otherwise), or give any guarantee or indemnity in respect of any obligation of
any person or issue any shares (or rights, warrants or options in respect of shares or
securities convertible into or exchangeable for shares) except, in all cases, as provided in
the Transaction Documents;

(b) secure any of its present or future indebtedness by any lien, pledge, charge or other
security interest upon any of its present or future assets, properties or revenues (other
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than those arising by operation of law (if any) and other than under or pursuant to any of
the Transaction Documents);

(c) sell, lease, transfer, assign, participate, exchange or otherwise dispose of, or pledge,
mortgage, hypothecate or otherwise encumber (by security interest, lien (statutory or
otherwise), preference, priority or other security agreement or preferential arrangement
of any kind or nature whatsoever or otherwise) (or permit such to occur or suffer such to
exist), any part of its interest in any of the Trust Assets except pursuant to any of the
Transaction Documents;

(d) except as provided in Condition 19, amend or agree to any amendment of any
Transaction Document to which it is a party (other than in accordance with the terms
thereof) or its constitutional documents;

(e) except as provided in the Declaration of Trust, act as trustee in respect of any trust other
than the Trust or in respect of any parties other than the Certificateholders;

(f) have any subsidiaries or employees;

(9) redeem any of its shares or pay any dividend or make any other distribution to its
shareholders;

(h) use the proceeds of the issue of the Certificates for any purpose other than as stated in
the Transaction Documents;

() put to its directors or shareholders any resolution for, or appoint any liquidator for, its
winding-up or any resolution for the commencement of any other bankruptcy or
insolvency proceeding with respect to it; or

0] enter into any contract, transaction, amendment, obligation or liability other than the
Certificates and the Transaction Documents to which it is a party or as expressly
contemplated, permitted or required thereunder or engage in any business or activity

other than:
() as contemplated, provided for or permitted in the Transaction Documents;
(ii) in connection with the ownership, management and disposal of the Trust Assets

as provided in the Transaction Documents; and
(iii) such other matters which are incidental thereto.
PERIODIC DISTRIBUTIONS
Periodic Distribution Amount

Profit shall accrue at 4.750 per cent. per annum and such profit shall be payable in arrear in
respect of the Certificates on each Periodic Distribution Date in respect of the Return
Accumulation Period ending on such date (each such profit distribution being referred to in these
Conditions as a "Periodic Distribution Amount”). There will be a short first Return
Accumulation Period in respect of the period from, and including, 1 October 2018 to, but
excluding, 29 March 2019. The Trustee shall distribute to Certificateholders, out of amounts
transferred to the Transaction Account, Periodic Distribution Amounts, pro rata to their
respective holdings on each Periodic Distribution Date in arrear in accordance with these
Conditions. Subject to Condition 8.2 and Condition 9, the Periodic Distribution Amount payable
on each Periodic Distribution Date shall be U.S.$23.75 per U.S.$1,000 in face amount of the
Certificates, provided, however, that the Periodic Distribution Amount payable on the first
Periodic Distribution Date shall be U.S.$23.49 per U.S.$1,000 in face amount of the Certificates.
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8.2

8.3

9.1

9.2

Calculation of Periodic Distribution Amounts payable other than on a Periodic Distribution
Date

If a Periodic Distribution Amount is required to be calculated in respect of a period of less than a
full Return Accumulation Period (the "Relevant Period"), it shall be calculated as an amount
equal to the product of:

(a) 4.750 per cent. per annum;
(b) the face amount of the Certificate; and
(c) the Day Count Fraction for such period, with the result being rounded to the nearest

U.S.$0.01, U.S.$0.005 being rounded upwards. For these purposes, "Day Count
Fraction" means, the actual number of days in the period divided by 360 (the number of
days in such period to be calculated on the basis of a year of 360 days with 12 30-day
months and, in the case of an incomplete month, the number of days elapsed of the
Return Accumulation Period in which the Relevant Period falls (including the first day
but excluding the last)).

Cessation of Accrual

No further amounts will be payable on any Certificate from and including: (a) a Dissolution Date
(other than a Total Loss Dissolution Date), unless default is made in payment of the Dissolution
Distribution Amount or, as the case may be, Optional Dissolution Distribution Amount and no
Sale Agreement has been executed pursuant to the Purchase Undertaking or the Sale
Undertaking, as the case may be, relating to the redemption of the Certificates in full, in which
case Periodic Distribution Amounts will continue to accrue in respect of the Certificates in the
manner provided in this Condition 8 to the earlier of: (x) the Relevant Date; and (y) the date on
which a Sale Agreement has been executed in accordance with the terms of the Purchase
Undertaking or the Sale Undertaking, as the case may be, relating to the redemption of the
Certificates in full; and (b) the date on which a Total Loss Event occurs.

PAYMENT
Payments in respect of Certificates

Subject to Condition 9.2, payment of any Periodic Distribution Amount and the Dissolution
Distribution Amount or, as the case may be, the Optional Dissolution Distribution Amount, will
be made by the Principal Paying Agent in U.S. dollars by wire transfer in same day funds to the
Registered Account (as defined below) of each Certificateholder. Payments of the Dissolution
Distribution Amount or, as the case may be, the Optional Dissolution Distribution Amount, will
only be made against surrender of the Certificate at the specified offices of any of the Paying
Agents. The Dissolution Distribution Amount or, as the case may be, the Optional Dissolution
Distribution Amount and each Periodic Distribution Amount will be paid on the due date to the
holder shown on the Register at the close of business on the Record Date.

For the purposes of these Conditions, a Certificateholder's "Registered Account" means the U.S.
dollar account maintained by or on behalf of it with a bank that processes payments in U.S.
dollar, details of which appear on the Register at the close of business on the relevant Record
Date.

Payments subject to Applicable Laws

Payments will be subject in all cases to: (i) any applicable fiscal or other laws, regulations and
directives applicable thereto in the place of payment, but without prejudice to the provisions of
Condition 11; and (ii) any withholding or deduction required pursuant to an agreement described
in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the "Code") or
otherwise imposed pursuant to Sections 1471 to 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof or (without prejudice to the provisions of
Condition 11) any law implementing an intergovernmental approach thereto. No commission or
expenses shall be charged to the holders of the Certificates in respect of such payments.
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9.3

9.4

10.

10.1

10.2

Payment only on a Payment Business Day

Where payment is to be made by transfer to a Registered Account, payment instructions (for
value the due date or, if that is not a Payment Business Day, for value the first following day
which is a Payment Business Day) will be initiated by the Principal Paying Agent on the due date
for payment or, in the case of a payment of the Dissolution Distribution Amount or, as the case
may be, the Optional Dissolution Distribution Amount, if later, on the Payment Business Day on
which the Certificate is surrendered at the specified office of a Paying Agent for value as soon as
practicable thereafter.

Certificateholders will not be entitled to any additional payment for any delay after the due date
in receiving the amount due if the due date is not a Payment Business Day or if the
Certificateholder is late in surrendering its Certificate (if required to do so).

If the amount of the Dissolution Distribution Amount or, as the case may be, the Optional
Dissolution Distribution Amount or any Periodic Distribution Amount is not paid in full when
due, the Registrar will annotate the Register with a record of the amount actually paid.

Agents

In acting under the Agency Agreement and in connection with the Certificates, the Agents act
solely as agents of the Trustee and (to the extent provided therein and in the Declaration of Trust)
the Delegate and do not assume any obligations towards or relationship of agency or trust for or
with any Certificateholder.

The names of the initial Agents and their initial specified offices are set out in the Agency
Agreement.

The Trustee reserves the right at any time to vary or terminate the appointment of any Agent and
to appoint additional or other Agents provided that:

(a) it will at all times maintain a Principal Paying Agent;
(b) it will at all times maintain a Registrar (which may be the Principal Paying Agent); and
(c) it will at all times maintain a Paying Agent (which may be the Principal Paying Agent)

having its specified office in a jurisdiction within Europe.

Notice of any termination or appointment and of any changes in the specified offices shall be
given by the Trustee to the Certificateholders in accordance with Condition 18.

CAPITAL DISTRIBUTIONS OF THE TRUST
Dissolution on the Scheduled Dissolution Date

Unless the Certificates are previously redeemed or purchased and cancelled, the Trustee will
redeem each Certificate at the Dissolution Distribution Amount on the Scheduled Dissolution
Date.

Upon payment in full of the Dissolution Distribution Amount, the Trust will be dissolved by the
Trustee on the Scheduled Dissolution Date and the Certificates shall cease to represent interests
in the Trust Assets and no further amounts shall be payable in respect thereof and the Trustee
shall have no further obligations in respect thereof.

Early Dissolution for Tax Reasons

Upon receipt of a duly completed Exercise Notice from the Obligor in accordance with the Sale
Undertaking, the Certificates shall be redeemed by the Trustee in whole, but not in part, on the
date specified in the Exercise Notice (an "Early Tax Dissolution Date"), on giving not less than
30 nor more than 60 days' notice to the Certificateholders in accordance with Condition 18
(which notice shall be irrevocable), at the Dissolution Distribution Amount, if it is determined by
the Obligor that a Tax Event occurs, where "Tax Event" means:
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(@)

(b)

(i) the Trustee has or will become obliged to pay additional amounts as provided or
referred to in Condition 11 as a result of any change in, or amendment to, the laws or
regulations of the Cayman Islands or any political subdivision or any authority thereof or
therein having the power to tax, or any change in the application or official interpretation
of such laws or regulations, which change or amendment becomes effective after the
Signing Date; and (ii) such obligation cannot be avoided by the Trustee taking
reasonable measures available to it; or

(i) the Obligor has or will become obliged to pay additional amounts to the Trustee
pursuant to the terms of any Transaction Document to which it is a party as a result of
any change in, or amendment to, the laws or regulations of the United Arab Emirates or
the Emirate of Abu Dhabi or any political subdivision or, in each case, any authority
thereof or therein having the power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes
effective after the Signing Date; and (ii) such obligation cannot be avoided by the
Obligor taking reasonable measures available to it,

provided, however, that no such notice of redemption shall be given:

(i) unless a duly completed Exercise Notice has been received by the Trustee from
the Obligor in accordance with the Sale Undertaking; and

(ii) earlier than 90 days prior to the earliest date on which (in the case of (a) above)
the Trustee would be obliged to pay such additional amounts if a payment in
respect of the Certificates were then due or (in the case of (b) above) the Obligor
would be obliged to pay such additional amounts if a payment to the Trustee
under the relevant Transaction Document was then due.

Prior to the publication of any notice of redemption pursuant to this Condition 10.2, the
Trustee or, as the case may be, the Obligor shall deliver to the Delegate:

(A) a certificate signed by, or by two Authorised Signatories on behalf of,
the Trustee or, as the case may be, the Obligor stating that the
obligation referred to in paragraph (a) or (b) above cannot be avoided
by the Trustee, or as the case may be, the Obligor, taking reasonable
measures available to it, and

(B) an opinion of independent legal or tax advisers of recognised standing
to the effect that the Trustee or, as the case may be, the Obligor, has or
will become obliged to pay such additional amounts as a result of such
change of amendment.

Upon the expiry of any such notice given in accordance with this
Condition 10.2, and payment in full of the Dissolution Distribution Amount to
Certificateholders, the Trustee shall be bound to dissolve the Trust and the
Certificates shall cease to represent interests in the Trust Assets and no further
amounts shall be payable in respect thereof and the Trustee shall have no further
obligations in respect thereof.

10.3 Dissolution at the option of the Certificateholders (Change of Control Put Option)

@

If a Change of Control Event occurs, the Trustee will, upon the holder of any Certificate
giving notice to the Trustee in accordance with Condition 18 (a "Change of Control Put
Notice") within the Change of Control Put Period, redeem such Certificate on the
Change of Control Put Option Date at the Change of Control Amount.

If the holder of every Certificate outstanding delivers a Change of Control Put Notice
within the Change of Control Put Period to the Trustee in accordance with Condition 18
(unless prior to the giving of the relevant Change of Control Put Notice, the Trustee has
given notice of redemption under Condition 10.2 or Condition 10.4) the Trustee will: (i)
redeem the Certificates at the Dissolution Distribution Amount on the Change of Control
Put Option Date; and (ii) dissolve the Trust.
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10.4

10.5

Promptly upon the Obligor becoming aware that a Change of Control Event has
occurred, it shall give notice to the Trustee. The Trustee shall, upon receipt of such
notice from the Obligor, promptly give notice to the Certificateholders (a "Change of
Control Notice") in accordance with Condition 18 specifying the nature of the Change
of Control Event.

(b) If the holders of 75 per cent. or more of the aggregate face amount of Certificates then
outstanding deliver Change of Control Put Notices in accordance with Condition 10.3(a),
provided that the Trustee has received an Exercise Notice from the Obligor under the
Sale Undertaking obliging the Trustee to redeem the Certificates (the "Change of
Control Call Option"), the Trustee shall, on giving not less than 30 nor more than 60
days' notice to the Certificateholders in accordance with Condition 18 (such notice to be
given within 30 days of the Change of Control Put Option Date), redeem all (but not
some only) of the remaining outstanding Certificates at the Dissolution Distribution
Amount on the Change of Control Put Option Date. Upon payment in full of such
amounts to the Certificateholders: (i) the Trust will be dissolved; (ii) the Certificates
shall cease to represent undivided ownership interests in the Trust Assets; and (iii) no
further amounts shall be payable in respect thereof and the Trustee shall have no further
obligations in respect thereof.

(c) To exercise the option described in Condition 10.3(a), the holder of this Certificate must,
if this Certificate is in definitive form and held outside Euroclear and Clearstream,
Luxembourg, deposit this Certificate with the Registrar or any Transfer Agent at its
specified office, together with a duly completed Change of Control Put Notice in the
form obtainable from the Registrar within the relevant period. No Certificate so
deposited and option so exercised may be withdrawn (except as provided in the Agency
Agreement) without the prior consent of the Trustee.

Dissolution at the option of the Obligor (Make Whole Amounts)

Upon receipt of a duly completed Exercise Notice from the Obligor in accordance with the Sale
Undertaking, the Certificates shall be redeemed by the Trustee in whole, but not in part, on the
date specified in the Exercise Notice (an "Optional Dissolution Date"), on giving not less than
30 nor more than 60 days' notice to the Certificateholders in accordance with Condition 18
(which notice shall be irrevocable), at the Optional Dissolution Distribution Amount,

provided, however, that no such notice of redemption shall be given:

() unless a duly completed Exercise Notice has been received by the Trustee from the
Obligor in accordance with the Sale Undertaking; and

(b) redemption shall fall on a Periodic Distribution Date.

Upon the expiry of any such notice given in accordance with this Condition 10.4, and payment in
full of the Optional Dissolution Distribution Amount to Certificateholders, the Trustee shall be
bound to dissolve the Trust and the Certificates shall cease to represent interests in the Trust
Assets and no further amounts shall be payable in respect thereof and the Trustee shall have no
further obligations in respect thereof.

Dissolution following a Total Loss Event

Following the occurrence of a Total Loss Event (and unless the Usufruct over the Wakala Assets
has been replaced in accordance with the terms of the Service Agency Agreement), the proceeds
of the insurances (including any Total Loss Shortfall Amount) will be immediately credited to
the Transaction Account and will be used by the Trustee to: (i) redeem all (but not some only) of
the Certificates at the Dissolution Distribution Amount on the Total Loss Dissolution Date; and
(ii) dissolve the Trust. Upon such redemption and dissolution of the Trust, the Certificates will
cease to represent undivided ownership interests in the Trust Assets, no further amounts shall be
payable in respect thereof and the Trustee shall have no further obligations in respect thereof.

Under the Service Agency Agreement, the Servicing Agent irrevocably undertakes to the Trustee,
that, in relation to the Usufruct over the Wakala Assets, the Servicing Agent will:
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10.6

10.7

() be responsible for ensuring that the Usufruct over the Wakala Assets are properly
insured to the extent consistent with general industry practice by prudent owners of
similar assets and, accordingly, shall effect such insurances in respect of the Usufruct
over the Wakala Assets (the "Insurances"), through brokers and with such reputable
insurance companies in good financial standing, including against a Total Loss Event.
The Servicing Agent undertakes to ensure that the aggregate of the insured amount
relating to a Total Loss Event corresponding to the Usufruct over the Wakala Assets will,
at all times, be at least equal to the Full Reinstatement Value;

(ii) promptly make a claim in respect of each loss relating to the Usufruct over the Wakala
Assets in accordance with the terms of the Insurances; and

(iii) ensure that, in the event of a Total Loss Event occurring, all the proceeds of the
Insurances against a Total Loss Event are in an amount equal to the Full Reinstatement
Value and are paid in U.S. dollars directly into the Wakala Collection Account by no
later than the 30" day after the occurrence of the Total Loss Event and that the relevant
insurer(s) will be directed accordingly.

If the Servicing Agent fails to comply with the terms of Clause 3.2 of the Service Agency
Agreement (as detailed immediately above) and the Usufruct over the Wakala Assets is not
replaced as further described below and as a result of such breach the amount (if any) credited
to the Wakala Collection Account is less than the Full Reinstatement Value (the difference
between the Full Reinstatement Value and the amount credited to the Wakala Collection Account
being the "Total Loss Shortfall Amount"), then the Servicing Agent (unless it proves beyond any
doubt that any shortfall in the insurance proceeds is neither attributable to its negligence nor its
failing to comply with the terms of the Service Agency Agreement relating to insurance)
irrevocably and unconditionally undertakes to pay (in same day, freely transferable, cleared
funds) the Total Loss Shortfall Amount directly to the Transaction Account by no later than close
of business in London on the 31% day after the Total Loss Event has occurred. Subject to paying
such Total Loss Shortfall Amount, there will be no further claim against the Servicing Agent for
failing to comply with its insurance obligations. Any such breach will not, however, constitute an
Obligor Event.

By no later than 30" day after the occurrence of a Total Loss Event, the Obligor will be obliged
to use all reasonable endeavours to identify the Usufruct over the further Eligible Wakala
Asset(s) ("Replacement Wakala Assets") which are at least of an equal Value prior to the
occurrence of the Total Loss Event to the Usufruct over relevant Wakala Assets which have
suffered a Total Loss Event. Any such breach will not, however, constitute an Obligor Event.

If the Trustee receives notification from the Obligor that Replacement Wakala Assets are
available on or before the 30" day after the occurrence of the Total Loss Event, the Trustee shalll
pursuant to a separate sale agreement substantially in the form, mutatis mutandis, of the
Supplemental Purchase Agreement purchase such Replacement Wakala Assets from the Obligor
by way of payment by the Servicing Agent on behalf of the Trustee of the proceeds of the
Insurances (or the assignment of the rights to such proceeds) to or to the order of the Obligor in
consideration of the sale and grant by the Obligor of the Replacement Wakala Assets for the
Purchase Price (as set out in the Supplemental Purchase Agreement).

Dissolution Following a Dissolution Event

Upon the occurrence of a Dissolution Event which is continuing, the Certificates may be
redeemed at the Dissolution Distribution Amount on the Dissolution Event Redemption Date and
the Trust dissolved as more particularly specified in Condition 14.

No Other Dissolution

The Trustee shall not be entitled to redeem the Certificates, and the Trustee shall not be entitled
to dissolve the Trust otherwise than as provided in this Condition 10, Condition 13 and
Condition 14.

-59 -



11.

12.

13.

131

TAXATION

All payments in respect of the Certificates shall be made free and clear of, and without
withholding or deduction for, or on account of, any present or future taxes, levies, imposts, duties,
fees, assessments or other charges of whatever nature, imposed, levied, collected, withheld or
assessed by or on behalf of the Cayman Islands, the United Arab Emirates or the Emirate of Abu
Dhabi, or any political subdivision thereof or any authority therein or thereof having power to tax
("Taxes"), unless the withholding or deduction of such Taxes is required by law. In such event,
the Trustee will pay additional amounts as shall be necessary in order that the net amounts
received by the Certificateholder after such withholding or deduction shall equal the respective
amounts due and payable to any Certificateholder which would have otherwise been receivable
in the absence of such withholding or deduction; except that no such additional amount shall be
payable in relation to any payment to any Certificateholder:

() who is liable for such Taxes in respect of such Certificate by reason of having some
connection with the Cayman Islands, the United Arab Emirates or the Emirate of Abu
Dhabi, other than the mere holding of such Certificate; or

(b) where the definitive Certificate is required to be presented for payment and is presented
for payment more than 30 days after the Relevant Date (as defined below) except to the
extent that a holder would have been entitled to an additional amount on such 30" day
assuming that day to have been a Payment Business Day.

In these Conditions, references to the "Dissolution Distribution Amount”, "Optional
Dissolution Distribution Amount™ or any "Periodic Distribution Amount" payable in respect
of a Certificate shall be deemed to include any additional amounts payable under this Condition
11. In addition, in these Conditions "Relevant Date" means the date on which such payment first
becomes due, except that, if the full amount of the moneys payable has not been duly received by
the Principal Paying Agent or the Delegate, as the case may be, on or prior to such due date, the
date on which the full amount of such moneys having been so received, notice to that effect is
duly given to Certificateholders by the Trustee in accordance with Condition 18.

The Transaction Documents provide that payments thereunder by the Obligor to the Trustee
shall be made without withholding or deduction for, or on account of, any present or future
taxes, unless the withholding or deduction of the taxes is required by law and, in such case,
provide for the payment by the Obligor of all additional amounts as will result in the receipt by
the Trustee of such amount as would have been received by it if no withholding or deduction had
been made.

Further, in accordance with the Declaration of Trust, in the event that the Trustee fails to comply
with any obligation to pay additional amounts pursuant to this Condition 11, the Obligor
unconditionally and irrevocably undertakes to (irrespective of the payment of any fee), as a
continuing obligation, pay to or to the order of the Delegate (for the benefit of the
Certificateholders) such amounts as are necessary so that the amount receivable by the Delegate
(after any withholding or deduction for or on account of tax) equals any and all additional
amounts required to be paid by it in respect of the Conditions pursuant to this Condition 11.

PRESCRIPTION

The right to receive distributions in respect of the Certificates will be prescribed and become
void unless claimed within periods of ten years (in the case of the Dissolution Distribution
Amount or, as the case may be, the Optional Dissolution Distribution Amount) and five years (in
the case of Periodic Distribution Amounts) from the Relevant Date in respect thereof, subject to
the provisions of Condition 9.

PURCHASE AND CANCELLATION OF CERTIFICATES
Purchases

The Obligor and/or any Subsidiary of the Obligor may at any time purchase Certificates at any
price in the open market or otherwise.
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13.2

14.

Cancellation of Certificates held by the Obligor and/or any of its Subsidiaries

Certificates purchased by or on behalf of the Obligor or any Subsidiary of the Obligor may in the
Obligor's sole discretion be surrendered for cancellation in accordance with the terms of the
Declaration of Trust and the Agency Agreement. Any Certificates so surrendered for cancellation
may not be reissued or resold.

DISSOLUTION EVENTS

Upon the occurrence and continuation of any of the following events (the "Dissolution Events"):

@)

(b)

©

(d)

©)

®

(©)

default is made in the payment of:

0} any Periodic Distribution Amount and such default continues for a period of 14
days from the due date for payment; or

(ii) the Dissolution Distribution Amount or, as the case may be, the Optional
Dissolution Distribution Amount and such default continues for a period of
seven days from the due date for payment; or

the Trustee does not perform or comply with, any of its other obligations under the
Conditions or any of the Transaction Documents to which it is a party and (except in any
case where, in the opinion of the Delegate, the failure is incapable of remedy when no
such continuation or notice as is hereinafter mentioned will be required) the failure
continues for the period of 30 days following the service by the Delegate on the Trustee
of written notice requiring the same to be remedied; or

any distress, attachment, execution or other legal process is levied, enforced or sued out
on or against any part of the property, assets or revenues of the Trustee and is not
discharged or stayed within 30 days; or

the Trustee is (or is, or could be, deemed by law or a court to be) adjudicated or found
bankrupt or insolvent or to be unable to pay its debts as they fall due, stops, suspends or
threatens to stop or suspend payment of all or any part of (or a particular type of) its
debts, proposes or makes a general assignment or an arrangement or composition with or
for the benefit of any creditors in respect of any of its debts or a moratorium is agreed or
declared or comes into effect in respect of or affecting all or any part of (or a particular
type of) the debts of the Trustee; or

an administrator is appointed, an order is made or an effective resolution passed for the
winding-up or dissolution or administration of the Trustee, or the Trustee shall apply or
petition for a winding-up or administration order in respect of itself or cease or through
an official action of its board of directors threaten to cease to carry on all or substantially
all of its business or operations; or

any action, condition or thing (including the obtaining or effecting of any necessary
consent, approval, authorisation, exemption, filing, licence, order, recording or
registration) at any time required to be taken, fulfilled or done in order: (i) to enable the
Trustee lawfully to enter into, exercise its rights and perform and comply with its duties,
obligations and undertakings under the Certificates and the Transaction Documents to
which it is a party; (ii) to ensure that those duties, obligations and undertakings are
legally binding and enforceable; or (iii) to make the Certificates and the Transaction
Documents to which it is a party admissible in evidence in the courts of the Cayman
Islands is not taken, fulfilled or done; or

it is or will become unlawful for the Trustee to perform or comply with any one or more
of its duties, obligations and undertakings under any of the Certificates or the
Transaction Documents to which it is a party or any of the duties, obligations or
undertakings of the Trustee under the Certificates or the Transaction Documents to
which it is a party are not, or cease to, be legal, valid, binding and enforceable; or
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(h) the Trustee repudiates or does or causes to be done any act or thing evidencing an
intention to repudiate any Certificate or any Transaction Document to which it is a party;

or

0] any event occurs which under the laws of the Cayman Islands or any other jurisdiction
has an analogous effect to any of the events referred to in paragraphs (c), (d) or (e) above;
or

@) an Obligor Event (as defined below) occurs,

the Delegate, upon receiving express notice in writing thereof, shall (subject to it being
indemnified and/or secured and/or pre-funded to its satisfaction) promptly give notice of the
occurrence of such Dissolution Event to the Certificateholders in accordance with Condition 18
with a request to such holders to indicate if they wish the Certificates to be redeemed and the
Trust to be dissolved. If so requested in writing by the holders of at least 25 per cent. of the then
aggregate face amount of the Certificates outstanding or if so directed by an Extraordinary
Resolution of the Certificateholders, the Delegate shall (subject in each case to being indemnified
and/or secured and/or pre-funded to its satisfaction) give notice to the Trustee, the Obligor and
the Certificateholders (a "Dissolution Notice") in accordance with Condition 18 that the
Certificates are immediately due and payable at the Dissolution Distribution Amount, whereupon
they shall become so due and payable.

Upon receipt of such Dissolution Notice, the Trustee (failing which, subject to being indemnified
and/or pre-funded to its satisfaction, the Delegate) shall deliver an Exercise Notice to the Obligor
under the Purchase Undertaking. The Trustee (or the Delegate in the name of the Trustee) shall
use the proceeds thereof, to redeem the Certificates at the Dissolution Distribution Amount on
the date specified in the relevant Exercise Notice (the relevant "Dissolution Event Redemption
Date™) and the Trust shall be dissolved on the day after the last outstanding Certificate has been
so redeemed in full. Upon payment in full of such amounts and dissolution of the Trust as
aforesaid, the Certificates shall cease to represent interests in the Trust Assets and no further
amounts shall be payable in respect thereof and the Trustee shall have no further obligations in
respect thereof.

For the purposes of these Conditions,
"Obligor Event" shall mean each of the following events:

€)] if default is made by the Obligor (acting in any capacity) in the payment of: (A) an
amount in the nature of profit payable by it pursuant to any Transaction Document to
which it is a party and the default continues for a period of fourteen (14) Business Days;
or (B) an amount in the nature of principal payable by it pursuant to any Transaction
Document to which it is a party and the default continues for a period of seven (7)
Business Days; or

(b) if the Obligor (acting in any capacity) fails to perform or observe any one or more of its
other obligations under the Transaction Documents to which it is a party, which failure
is incapable of remedy or, if in the opinion of the Delegate capable of remedy, is not, in
the opinion of the Delegate, remedied within the period of thirty (30) days following the
service by the Delegate on the Obligor of notice requiring the same to be remedied,
except that a failure by the Obligor (acting in its capacity as Servicing Agent) to comply
with its obligations set out in clauses 3.2 or 3.4 of the Service Agency Agreement will
not constitute an Obligor Event; or

(©) if any Indebtedness or Sukuk Obligation of the Obligor or any Material Subsidiary is
not paid when due nor within any originally applicable grace period or any such
Indebtedness or Sukuk Obligation is declared to be or otherwise becomes due and
payable prior to its specified maturity as a result of an event of default (howsoever
described) provided, however, that it shall not constitute an Obligor Event under this
paragraph (c) unless the aggregate amount of all such Indebtedness and Sukuk
Obligations shall be more than U.S.$40,000,000 (or its equivalent in any other currency
or currencies); or

-62 -



15.

151

(d) if a secured party takes possession of, or a receiver, manager or similar officer is
appointed over, all or substantially all of the undertaking or assets of the Obligor and its
Subsidiaries taken as a whole; or

(e) if the Obligor or any of its Material Subsidiaries takes any corporate action or other
steps are taken or legal proceedings are started for its winding-up, nationalisation,
dissolution, administration or re-organisation (whether by way of voluntary
arrangement, scheme of arrangement or otherwise) or for the appointment of a
liquidator, receiver, administrator, administrative receiver, conservator, custodian,
trustee or similar officer of it or of all or substantially all of its revenues and assets,
except for the purposes of and followed by a Permitted Reorganisation; or

f if the Obligor or any of its Material Subsidiaries ceases or threatens to cease to carry on
the whole or substantially the whole of its business, except for the purposes of and
followed by a Permitted Reorganisation; or

(0)] if the Obligor or any of its Material Subsidiaries is (or is deemed by a court or any
applicable jurisdiction to be) insolvent or bankrupt or unable to pay its debts or any
class of its debts as the same fall due, or stops, suspends or threatens to stop or suspend
payment of all or any class of its debts, commences negotiations with its creditors as a
whole or any one or more classes of its creditors with a view to the general
readjustment or rescheduling of its debts or any class of its debts or proposes or makes
a general assignment for the benefit of or an arrangement or composition with its
creditors in respect of such debts; or

(h) if any expropriation, attachment, sequestration, distress or execution made pursuant to a
court order or judgment or arising by virtue of any law or regulation affects any asset or
assets of the Obligor or any of the Obligor's Material Subsidiaries having an aggregate
value of at least U.S.$40,000,000 (or its equivalent in any other currency or currencies)
and is not discharged within 30 days; or

(i) if the Obligor or any of the Obligor's Material Subsidiaries fails to comply with or pay
any sum which amount shall not be less than U.S.$40,000,000 (or its equivalent in any
other currency or currencies) due from it under any final non-appealable judgment or
any final non-appealable order made or given by any court of competent jurisdiction
and such failure continues for a period of 60 days next following the service by the
Delegate on the Obligor of notice requiring the same to be paid/remedied; or

) if: (i) the Obligor or any liquidator of the Obligor repudiates or disclaims any
responsibility under any Transaction Document to which it is a party; or (ii) at any time
it is or becomes unlawful for the Obligor to perform or comply with any or all of its
obligations under or in respect of the Transaction Documents to which it is a party or
any of the material obligations of the Obligor thereunder are not or cease to be legal,
valid and binding obligations; or

(k) if any event occurs that under the laws of any relevant jurisdiction has an analogous
effect to any of the events described in (e) and (g) above,

provided, however, that, in the case of paragraph (b) above, such event will only constitute an
Obligor Event if the Delegate has certified in writing to the Trustee and the Obligor that such
event, in its opinion, is materially prejudicial to the interests of Certificateholders.

ENFORCEMENT AND EXERCISE OF RIGHTS
If, following the occurrence of a Dissolution Event and delivery of a Dissolution Notice, any
amount payable in respect of the Certificates has not been paid in full (notwithstanding the

provisions of Condition 14), the Trustee or the Delegate, subject to it being indemnified and/or
secured and/or pre-funded to its satisfaction, may take one or more of the following steps:
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15.2

16.

16.1

16.2

16.3

17.

18.

(@) enforce the provisions of the Transaction Documents against the Obligor; and/or

(b) take such other actions or steps or institute such proceedings as the Trustee or the
Delegate may consider necessary to recover amounts due to the Certificateholders.

No Certificateholder shall be entitled to proceed directly against the Trustee or to direct the
Trustee to proceed against the Obligor unless the Delegate, having become bound so to proceed,
fails to do so within a reasonable period of becoming so bound and such failure is continuing.
The Delegate and the Certificateholders shall only be entitled to deal with the Trust Assets as
expressly permitted by the Transaction Documents and the sole right of the Delegate and the
Certificateholders against the Trustee or the Obligor shall be to enforce their respective
obligations under the Transaction Documents.

REALISATION OF TRUST ASSETS

Neither the Delegate nor the Trustee shall be bound in any circumstances to take any action, step
or proceeding to enforce or to realise the Trust Assets or take any action, step or proceeding
against the Trustee and/or the Obligor under any Certificate or any Transaction Document to
which either of the Trustee or the Obligor is a party unless directed or requested to do so: (i) by
an Extraordinary Resolution; or (ii) in writing by the holders of at least 25 per cent. of the then
outstanding aggregate face amount of the Certificates; or (iii) (in the case of the Trustee only) by
the Delegate, and in any such case then only if it shall be indemnified and/or secured and/or pre-
funded to its satisfaction against all Liabilities to which it may thereby render itself liable or
which it may incur by so doing.

Under no circumstances shall the Delegate or any Certificateholder have any right to cause the
sale or other disposition of any of the Trust Assets (other than as expressly contemplated in the
Transaction Documents) and the sole right of the Delegate and the Certificateholders against the
Trustee and the Obligor shall be to enforce their respective obligations under the Transaction
Documents to which they are a party.

The foregoing provisions of this Condition 16 are subject to this Condition 16.3. After enforcing
or realising the Trust Assets and distributing the net proceeds of the Trust Assets in accordance
with Condition 6.2, the obligations of the Trustee in respect of the Certificates shall be satisfied
and no Certificateholder may take any further steps against the Trustee (or any steps against the
Delegate) to recover any further sums in respect of the Certificates and the right to receive any
such unpaid sums shall be extinguished. In particular, no Certificateholder shall be entitled in
respect thereof to petition or to take any other steps for the winding-up of the Trustee.

REPLACEMENT OF CERTIFICATES

Should any Certificate be lost, stolen, mutilated, defaced or destroyed it may be replaced at the
specified office of the Registrar upon payment by the claimant of the costs and expenses incurred
in connection with the replacement and on such terms as to evidence and indemnity as the
Registrar may reasonably require. Mutilated or defaced Certificates must be surrendered to the
Registrar before replacements will be issued.

NOTICES
All notices to Certificateholders will be valid if:

(@) published in a daily newspaper having general circulation in London (which is expected
to be the Financial Times) approved by the Delegate; or

(b) mailed to them by first class pre-paid registered mail (or its equivalent) or (if posted to
an overseas address) by airmail at their respective registered addresses.

Any notice shall be deemed to have been given on the day (being a day other than a Saturday or

Sunday) after being so mailed or on the date of publication or, if so published more than once or
on different dates, on the date of the first publication.
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191

19.2

So long as the Certificates are represented by a Global Certificate and such Global Certificate is
held on behalf of Euroclear and/or Clearstream, Luxembourg, the relevant notice may be
delivered to Euroclear and/or Clearstream, Luxembourg for communication by them to the
Certificateholders. Any such notice shall be deemed to have been given to the Certificateholders
on the day on which the said notice was given to Euroclear and/or Clearstream, Luxembourg.

The Trustee shall also ensure that notices are duly given or published in a manner which
complies with the rules and regulations of any listing authority, stock exchange and/or quotation
system (if any) by which the Certificates have then been admitted to listing, trading and/or
quotation.

Notices to be given by any Certificateholder shall be in writing and given by lodging the same,
together with evidence of entitlement to the relevant Certificates, with the Principal Paying
Agent.

MEETINGS OF CERTIFICATEHOLDERS, MODIFICATION, WAIVER,
AUTHORISATION AND DETERMINATION

The Declaration of Trust contains provisions for convening meetings of Certificateholders to
consider any matter affecting their interests, including the sanctioning by Extraordinary
Resolution of a modification of any of these Conditions or any provisions of the Declaration of
Trust or any other Transaction Document. Such a meeting shall be convened by the Trustee on
written requisition in the English language by Certificateholders holding not less than 10 per cent.
in face amount of the Certificates for the time being outstanding. The quorum for any meeting
convened to consider an Extraordinary Resolution will be two or more Eligible Persons (as
defined in the Declaration of Trust) present holding or representing in aggregate more than 50
per cent. in face amount of the Certificates for the time being outstanding, or at any adjourned
such meeting one or more Eligible Persons whatever the face amount of the Certificates held or
represented, except that any meeting the business of which includes consideration of proposals,
inter alia: (i) to modify any date for payment in respect of the Certificates; (ii) to reduce or
cancel or vary the method for calculating the amount of any payment due in respect of the
Certificates; (iii) to alter the currency of payment or denomination of the Certificates; (iv) to
amend Condition 8; (V) to change any of the Trustee's and the Obligor's respective covenants set
out in, and the Obligor's obligations to make payment under, the Conditions and the Transaction
Documents to which they a party, respectively; (vi) to modify the provisions concerning the
quorum required at any meeting of Certificateholders or to alter the majority required to pass an
Extraordinary Resolution; (vii) to sanction any such scheme or proposal or substitution as is
described in paragraphs 5.9(i) and 5.9(j) of Schedule 4 to the Declaration of Trust; or (viii) to
amend the above list or the proviso to paragraph 4.6 of Schedule 4 to the Declaration of Trust
(each, a "Reserved Matter"), in which case the quorum shall be two or more Eligible Persons
holding or representing in aggregate not less than 75 per cent., or at any adjourned such meeting
not less than 25 per cent., in face amount of the Certificates for the time being outstanding. To be
passed, an Extraordinary Resolution requires: (i) a majority in favour consisting of not less than
75 per cent. of the votes cast; (ii) a resolution in writing signed by or on behalf of the holders of
not less than 75 per cent. in aggregate face amount of the Certificates then outstanding (a
"Written Resolution"); or (iii) where the Certificates are held by or on behalf of a clearing
system or clearing systems, approval given by way of electronic consents communicated through
the electronic communications systems of the relevant clearing system(s) in accordance with
their operating rules and procedures (in a form satisfactory to the Delegate) by or on behalf of the
holders of not less than 75 per cent. in aggregate face amount of the Certificates then outstanding
(an "Electronic Consent™). Any Extraordinary Resolution, if duly passed, will be binding on all
Certificateholders, whether or not they were present at the meeting at which such resolution was
passed and whether or not they voted.

The Declaration of Trust provides that a Written Resolution or an Electronic Consent shall for all
purposes be as valid and effective as an Extraordinary Resolution passed at a meeting of
Certificateholders duly convened and held. Such a Written Resolution may be contained in one
document or several documents in the same form, each signed by or on behalf of one or more
Certificateholders. Such a Written Resolution and/or Electronic Consent will be binding on all
Certificateholders whether or not they participated in such Written Resolution or Electronic
Consent.
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19.4

19.5

20.

20.1

The Delegate may (but shall not be obliged to), without the consent or sanction of the
Certificateholders: (i) agree to any modification to these Conditions, any provisions of the
Transaction Documents or to the Trustee's memorandum and articles of association which, in the
sole opinion of the Delegate, is of a formal, minor or technical nature or is made to correct a
manifest error; (ii) agree to any modification (other than in respect of a Reserved Matter) of these
Conditions, any provisions of the Transaction Documents or the Trustee's memorandum and
articles of association, or to the waiver or authorisation of any breach or proposed breach of, any
of these Conditions or any of the provisions of the Declaration of Trust or the other Transaction
Documents; or (iii) determine that any Dissolution Event shall not be treated as such, provided in
the case of paragraphs (ii) and (iii) that such modification, waiver, authorisation or determination
is not, in the sole opinion of the Delegate, materially prejudicial to the interests of
Certificateholders and that such waiver, authorisation or determination is not in contravention of
any express direction by Extraordinary Resolution or request in writing by the holders of at least
one-quarter of the outstanding aggregate face amount of the Certificates.

In connection with the exercise by it of any of its powers, authorities and discretions under the
Declaration of Trust (including, without limitation, any modification, waiver, authorisation or
determination), the Delegate shall have regard to the general interests of Certificateholders as a
class and shall not have regard to any interests arising from circumstances particular to individual
Certificateholders (whatever their number) and, in particular but without limitation, shall not
have regard to the consequences of any such exercise for individual Certificateholders (whatever
their number) resulting from their being for any purpose domiciled or resident in, or otherwise
connected with, or subject to the jurisdiction of, any particular territory or any political sub-
division thereof and the Delegate shall not be entitled to require, nor shall any Certificateholder
be entitled to claim, from the Trustee, the Obligor, the Delegate or any other Person any
indemnification or payment in respect of any tax consequence of any such exercise upon
individual Certificateholders.

Any modification, waiver, authorisation or determination shall be binding on Certificateholders
and, unless the Delegate otherwise decides, shall as soon as practicable thereafter be notified by
the Trustee to the Certificateholders in accordance with Condition 18.

INDEMNIFICATION AND LIABILITY OF THE DELEGATE

The Trustee will in the Declaration of Trust irrevocably and unconditionally with effect from the
date of the Declaration of Trust appoint the Delegate to be its delegate and attorney and in its
name, on its behalf and as its act and deeds, to execute, deliver and perfect all documents, and to
exercise all of the present and future powers (including the power to sub-delegate), authorities
(including, but not limited to, the authority to request directions from any Certificateholders and
the power to make any determinations to be made under the Transaction Documents) and
discretions vested in the Trustee by the Declaration of Trust, that the Delegate may consider to be
necessary or desirable in order, upon the occurrence of a Dissolution Event and subject to its
being indemnified and/or secured and/or prefunded to its satisfaction to exercise all of the rights
of the Trustee under the Transaction Documents and make such distributions from the Trust
Assets as the Trustee is bound to make in accordance with the Declaration of Trust (together the
"Delegation” of the "Relevant Powers"), provided that no obligations, liabilities or covenants
of the Trustee pursuant to the Declaration of Trust or any other Transaction Document shall be
imposed on the Delegate by virtue of this Delegation, provided further that in no circumstances
will such Delegation of the Relevant Powers result in the Delegate holding on trust or managing
the Trust Assets and provided further that such Delegation and the Relevant Powers shall not
include any duty, power, authority or discretion to hold any of the Trust Assets, to dissolve any
of the trusts constituted by the Declaration of Trust following the occurrence of a Dissolution
Event or to determine the remuneration of the Delegate (save as provided in the Declaration of
Trust). The Trustee shall ratify and confirm all things done and all documents executed by the
Delegate in the exercise of all or any of the Relevant Powers.

In addition to the Delegation of the Relevant Powers under the Declaration of Trust, the Delegate
also has certain powers which are vested solely in it from the date of the Declaration of Trust.

The appointment of a delegate by the Trustee is intended to be in the interests of the
Certificateholders and does not affect the Trustee's continuing role and obligations as sole trustee.
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20.3

204

205

20.6

21.

The Declaration of Trust contains provisions for the indemnification of the Delegate in certain
circumstances and for its relief from responsibility, including provisions relieving it from taking
any action, step or proceeding unless indemnified and/or secured and/or prefunded to its
satisfaction. In particular, in connection with the exercise of any of its rights in respect of the
Trust Assets or any other right it may have pursuant to the Declaration of Trust, the Delegate
shall in no circumstances be bound to take any action, step or proceeding unless directed to do so
by an Extraordinary Resolution or in writing by the holders of at least 25 per cent. of the then
aggregate face amount of the Certificates then outstanding, and then only if it shall have been
indemnified and/or secured and/or prefunded to its satisfaction.

The Delegate makes no representation and assumes no responsibility for the validity, sufficiency
or enforceability of the obligations of the Trustee or the Obligor under the Transaction
Documents to which it is a party and shall not under any circumstances have any liability or be
obliged to account to Certificateholders in respect of any payments which should have been paid
by the Trustee or the Obligor but are not so paid and shall not in any circumstances have any
liability arising from the Trust Assets other than as expressly provided in these Conditions or in
the Declaration of Trust.

The Delegate may rely (without liability to any person) on any certificate or report of the auditors
or insolvency officials (as applicable) of the Trustee or the Obligor or any other person called for
by or provided to the Delegate (whether or not addressed to the Delegate) in accordance with or
for the purposes of the Declaration of Trust or the other Transaction Documents and such
certificate or report may be relied upon by the Delegate as sufficient evidence of the facts stated
therein notwithstanding that such certificate or report and/or any engagement letter or other
document entered into by the Delegate in connection therewith contains a monetary or other limit
on the liability of the auditors or insolvency officials (as applicable) of the Trustee, the Obligor
or such other person in respect thereof and notwithstanding that the scope and/or basis of such
certificate or report may be limited by an engagement or similar letter or by the terms of the
certificate or report itself and the Delegate shall not be bound in any such case to call for further
evidence or be responsible for any liability or inconvenience that may be occasioned by its
failure to do so.

Nothing shall, in any case in which the Trustee or the Delegate has failed to show the degree of
care and diligence required of it as trustee or delegate, in the case of the Trustee (having regard to
the provisions of the Declaration of Trust conferring on it any powers, authorities or discretions)
or as donee and delegate, in the case of the Delegate (having regard to the powers, authorities and
discretions conferred on it by the Declaration of Trust and to the Relevant Powers delegated to it),
respectively exempt the Trustee or the Delegate from or indemnify either of them against any
Liability for gross negligence, wilful default or fraud of which either of them (as applicable) may
be guilty in relation to their duties under the Declaration of Trust.

The Delegate shall not be responsible for monitoring or ascertaining whether or not a Dissolution
Event has occurred or exists and, unless and until it shall have received express notice to the
contrary, it will be entitled to assume that no such event or circumstance exists or has occurred
(without any liability to any person for so doing).

FURTHER ISSUES

The Trustee shall be at liberty from time to time without the consent of the Certificateholders to
create and issue additional Certificates having the same terms and conditions as the outstanding
Certificates on terms and conditions which are the same in all respects, save for the date and
amount of the first payment of the Periodic Distribution Amount and the date from which
Periodic Distribution Amounts start to accrue and so that the same shall be consolidated and form
a single series with the outstanding Certificates. Any additional Certificates which are to form a
single series with the outstanding Certificates previously constituted by the Declaration of Trust
shall be constituted by a Supplemental Declaration of Trust. References in these Conditions to
the Certificates include (unless the context requires otherwise) any other certificates issued
pursuant to this Condition and forming a single series with the Certificates.
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23.

23.1

23.2

23.3

234

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any Person under the Contracts (Rights of Third Parties) Act 1999 (the
"Act") to enforce any term of these Conditions, but this does not affect any right or remedy of
any Person which exists or is available apart from that Act.

GOVERNING LAW AND DISPUTE RESOLUTION
Governing Law

The Declaration of Trust and the Certificates, including any non-contractual obligations arising
out of or in connection with, the Declaration of Trust and the Certificates, shall be governed by,
and construed in accordance with, English law.

Arbitration

Subject to Condition 23.3, any dispute, claim, difference or controversy arising out of, relating to
or having any connection with the Declaration of Trust and the Certificates (including any
dispute, claim, difference or controversy regarding its existence, validity, interpretation,
performance, breach or termination of the Declaration of Trust and the Certificates or this
Condition 23.2 or the consequences of their nullity or any dispute relating to any non-contractual
obligations arising out of or in connection with it) (a "Dispute™) shall be referred to and finally
resolved by arbitration in accordance with the arbitration rules of the London Court of
International Arbitration (the "LCIA™) (the "Rules"), which Rules (as amended from time to
time) are incorporated by reference into this Condition 23. For these purposes:

(a) the seat of arbitration shall be London, England;

(b) there shall be three arbitrators, each of whom shall be an attorney experienced in
international securities transactions. The claimant(s), irrespective of number, shall
nominate jointly one arbitrator; the respondent(s), irrespective of number, shall nominate
jointly the second arbitrator, and a third arbitrator (who shall act as presiding arbitrator)
shall be nominated by the arbitrators nominated by or on behalf of the claimant(s) and
respondent(s) or, in the absence of agreement on the third arbitrator within 30 days of the
date of nomination of the later of the two party nominated arbitrators to be nominated,
the third arbitrator shall be chosen by the LCIA (as defined in the Rules); and

(c) the language of the arbitration shall be English.
Option to litigate

Notwithstanding Condition 23.2, the Delegate may, in the alternative, and at its sole discretion,
by notice in writing to the Trustee or the Obligor:

() within 28 days of service of a Request for Arbitration (as defined in the Rules); or
(b) in the event no arbitration is commenced,

require that a Dispute be heard by a court of law. If the Delegate gives such notice, the Dispute to
which such notice refers shall be determined in accordance with Condition 23.5 and, subject as
provided below, any arbitration commenced under Condition 23.2 in respect of that Dispute will
be terminated. Each person who gives such notice and the recipient of that notice will bear its
own costs in relation to the terminated arbitration.

Notice to Terminate

If any notice to terminate is given after service of any Request for Arbitration in respect of any
Dispute, the Delegate must also promptly give notice to the LCIA Court and to any Tribunal
(each as defined in the Rules) already appointed in relation to the Dispute that such Dispute will
be settled by the courts. Upon receipt of such notice by the LCIA Court, the arbitration and any
appointment of any arbitrator in relation to such Dispute will immediately terminate. Any such
arbitrator will be deemed to be functus officio. The termination is without prejudice to:
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23.5

23.6

23.7

23.8

@ the validity of any act done or order made by that arbitrator or by the court in support of
that arbitration before his appointment is terminated;

(b) his entitlement to be paid his proper fees and disbursements; and

(© the date when any claim or defence was raised for the purpose of applying any
limitation bar or any similar rule or provision.

Effect of Exercise of Option to Litigate

In the event that a notice pursuant to Condition 23.3 is issued, the following provisions shall
apply:

() subject to paragraph (c) below, the courts of England at the option of the Delegate, shall
have exclusive jurisdiction to settle any Dispute and each of the Trustee and the Obligor
submits to the exclusive jurisdiction of such courts;

(b) each of the Trustee and the Obligor agrees that the courts of England are the most
appropriate and convenient courts to settle any Dispute and, accordingly, that it will not
argue to the contrary; and

(c) this Condition 23.5 is for the benefit of the Delegate only. As a result, and
notwithstanding paragraph (a) above, to the extent allowed by law, the Delegate may
take proceedings relating to a Dispute ("Proceedings") in any other courts with
jurisdiction. To the extent allowed by law, the Delegate may take concurrent
Proceedings in any number of jurisdictions.

Service of Process

Each of the Trustee and the Obligor irrevocably appoints Maples and Calder of 11" Floor, 200
Aldersgate Street, London to receive for it and on its behalf, service of process in respect of any
Proceedings in England. Such service shall be deemed completed on delivery to such process
agent (whether or not it is forwarded to and received by the Trustee or the Obligor, as the case
may be). If for any reason such process agent ceases to be able to act as such or no longer has an
address in England, each of the Trustee and the Obligor irrevocably agrees to appoint a substitute
process agent, and shall immediately notify the other party of such appointment. Nothing herein
shall affect the right to serve Proceedings in any other manner permitted by law.

Waiver of Immunity

The Obligor has agreed in the Declaration of Trust, to the extent that the Obligor may in any
jurisdiction claim for itself or its assets or revenues immunity from suit, execution, attachment
(whether in aid of execution, before judgment or otherwise) or other legal process and to the
extent that such immunity (whether or not claimed) may be attributed in any such jurisdiction to
the Obligor or its assets or revenues, not to claim and has irrevocably and unconditionally waived
such immunity to the fullest extent permitted by the laws of such jurisdiction. Further, the
Obligor has irrevocably and unconditionally consented to the giving of any relief or the issue of
any legal proceedings, including, without limitation, jurisdiction, enforcement, prejudgment
proceedings and injunctions in connection with any Proceedings. However, notwithstanding the
foregoing, the Obligor expressly disclaims whether Article 247 of the United Arab Emirates
Federal Law No. 11 of 1992 regarding the Law of Civil Procedure will apply to its assets,
revenues or property and the provisions of this Condition 23.7 shall be read subject to Article
247.

Waiver of Interest

() Each of the Trustee and the Obligor has irrevocably agreed in the Declaration of Trust
that no interest will be payable or receivable under or in connection therewith, whether
as a result of any judicial award or by operation of any applicable law or otherwise. Each
party is required to waive any rights it may have to claim or receive such interest and
agrees that if any such interest is actually received by it, it shall promptly donate the
same to a registered or otherwise officially recognised charitable organisation.
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(b)

For the avoidance of doubt, nothing in this Condition 23.8 shall be construed as a waiver
of rights in respect of Wakala Portfolio Revenues, the Expected Wakala Portfolio
Revenues Amount, Required Amounts, Periodic Distribution Amounts, Instalment Profit
Amounts, Profit Amounts, Exercise Price, Change of Control Exercise Price, Dissolution
Distribution Amounts, Optional Dissolution Distribution Amounts, Deferred Sale Price
or profit or principal of any kind howsoever described payable by the Obligor (in any
capacity) or the Trustee (in any capacity) pursuant to the Transaction Documents and/or
the Conditions or any other document or agreement, howsoever such amounts may be
described or re-characterised by any court or arbitral tribunal.
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GLOBAL CERTIFICATE

The Global Certificate contains certain provisions which apply to the Certificates whilst they are
represented by the Global Certificate, some of which modify the effect of the Conditions. Unless
otherwise defined, terms defined in the Conditions have the same meaning below.

Form of the Certificates

The Certificates will be represented by beneficial interests in a Global Certificate in registered form. The
Global Certificate will be deposited with a common depositary for Euroclear and Clearstream,
Luxembourg (the "Common Depositary") and will be registered in the name of a nominee for the
Common Depositary. Persons holding ownership interests in the Global Certificate will be entitled or
required, as the case may be, under the circumstances described below, to receive Individual Certificates
(as defined below).

Holders

For so long as the Certificates are represented by the Global Certificate and the Global Certificate is held
on behalf of Euroclear and/or Clearstream, Luxembourg, the registered holder of the Global Certificate
shall, except as ordered by a court of competent jurisdiction or as required by law, be treated as the owner
thereof (the "Registered Holder"). Each of the persons (other than another clearing system) who is for
the time being shown in the records of either such clearing system as the holder of a particular aggregate
face amount of such Certificates (the "Accountholders™) (in which regard any certificate or other
document issued by a clearing system as to the aggregate face amount of such Certificates standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest error)
shall be deemed to be the Certificateholder in respect of the aggregate face amount of such Certificates
standing to its account in the records of Euroclear or Clearstream, Luxembourg, as the case may be, other
than for the purpose of payments in respect thereof, the right to which shall be vested solely in the
Registered Holder, as against the Trustee and an Accountholder must look solely to Euroclear or
Clearstream, Luxembourg, as the case may be, for its share of each payment made to the Registered
Holder, and the expressions Certificateholder and holder of Certificates and related expressions shall be
construed accordingly. In addition, holders of ownership interests in the Global Certificate will not have a
direct right to vote in respect of the relevant Certificates. Instead, such holders will be permitted to act
only to the extent that they are enabled by the relevant clearing system and its participants to appoint
appropriate proxies.

Cancellation

Cancellation of any Certificate represented by the Global Certificate will be effected by reduction in the
aggregate face amount of the Certificates in the Register.

Payments

Payments of any amount in respect of the Global Certificate will, in the absence of any provision to the
contrary, be made to or to the order of, the person shown on the Register as the registered holder of the
Global Certificate at the close of business on the record date which shall be the Clearing System Business
Day immediately prior to the due date for payment (where "Clearing System Business Day" means
Monday to Friday inclusive except 25 December and 1 January). Upon payment of any amount in respect
of the Certificates represented by the Global Certificate, the details of such payment shall be entered by
the Registrar in the Register.

None of the Trustee, the Delegate, any Paying Agent or the Registrar will have any responsibility or
liability for any aspect of the records relating to or payments made on account of ownership interests in
the Global Certificate or for maintaining, supervising or reviewing any records relating to such ownership
interests.

Payments of the Dissolution Distribution Amount, Optional Dissolution Distribution Amount and
Periodic Distribution Amounts in respect of Certificates represented by the Global Certificate will be
made upon presentation and surrender of the Global Certificate at the specified office of the Registrar or
such other office as may be specified by the Registrar subject to and in accordance with the Conditions
and the Declaration of Trust. Distributions of amounts with respect to book-entry interests in the
Certificates held through Euroclear or Clearstream, Luxembourg will be credited to the cash accounts of
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participants in the relevant clearing system in accordance with the relevant clearing system's rules and
procedures. A record of each payment made in respect of the Certificates will be entered into the Register
by or on behalf of the Registrar and shall be prima facie evidence that payment has been made.

Notices

So long as all the Certificates are represented by the Global Certificate and the Global Certificate is held
on behalf of Euroclear and/or Clearstream, Luxembourg or any other clearing system, as the case may be,
notices may be given by delivery of the relevant notice to those clearing systems for communication to
their Accountholders or otherwise to the holder of the Global Certificate rather than by publication as
required by the Conditions except that, so long as the Certificates are listed, traded or quoted on any stock
exchange or securities market, notices shall also be published in accordance with the rules of the relevant
listing authority, stock exchange, securities market and/or quotation system. Any such notice shall be
deemed to have been given on the day on which such notice is delivered to the relevant clearing systems.

Registration of Title

The Registrar will not register title to the Certificates in a name other than that of the relevant nominee for
a period of seven calendar days preceding the due date for any payment of any Periodic Distribution
Amount, Dissolution Distribution Amount or Optional Dissolution Distribution Amount in respect of the
Certificates.

Record dates will be determined in accordance with the standard practices of Euroclear and Clearstream,
Luxembourg.

Transfers

Transfers of book-entry interests in the Certificates will be effected through the records of Euroclear and
Clearstream, Luxembourg and their respective participants in accordance with the rules and procedures of
Euroclear and Clearstream, Luxembourg and their respective direct and indirect participants.

Exchange for Individual Certificates

Interests in the Global Certificate will be exchangeable (free of charge), in whole but not in part, for
Individual Certificates only upon the occurrence of an Exchange Event. The Trustee will promptly give
notice to Certificateholders in accordance with Condition 18 if an Exchange Event occurs. For these
purposes, "Exchange Event" means that: (i) a Dissolution Event (as defined in the Conditions) has
occurred; or (ii) the Trustee has been notified that both Euroclear and Clearstream, Luxembourg have
been closed for business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or have announced an intention permanently to cease business or have in fact done so and, in
any such case, no successor clearing system satisfactory to the Trustee is available. In the event of the
occurrence of an Exchange Event, any of the Trustee or Euroclear and/or Clearstream, Luxembourg
(acting on the instructions of any holder of an interest in the Global Certificate) may give notice to the
Registrar requesting exchange.

In such circumstances, the Global Certificate shall be exchanged in full for Individual Certificates and the
Trustee will, at the cost of the Trustee (but against such indemnity as the Registrar or any relevant
Transfer Agent may require in respect of any tax or other duty of whatever nature which may be levied or
imposed in connection with such exchange), cause sufficient Individual Certificates to be executed and
delivered to the Registrar within 10 days following the request for exchange for completion and dispatch
to the Certificateholders. A person having an interest in the Global Certificate must provide the Registrar
with a written order containing instructions (and such other information as the Trustee and the Registrar
may require) to complete, execute and deliver such Individual Certificates.

In this Prospectus, "Individual Certificate" means a trust certificate in definitive registered form issued
by the Trustee in accordance with the provisions of the Declaration of Trust in exchange for the Global
Certificate, such trust certificate substantially in the form set out in Part 1 of the Schedule to the
Declaration of Trust.
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USE OF PROCEEDS

The proceeds of the issue of the Certificates will be applied by the Trustee in the following proportion: (i)
not less than 51 per cent. to the Obligor as the Purchase Price for the purchase of the Usufruct over the
Wakala Assets comprising the Initial Wakala Portfolio; and (ii) the remaining being not more than 49 per
cent., for the purchase and subsequent sale of commodities to the Obligor pursuant to the Murabaha
Agreement. The Obligor shall use the Purchase Price and the funds received from its on-sale of the
commodities for its general corporate purposes and to partially fund the purchase price payable to Aldar
in respect of the properties acquired from it.
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DESCRIPTION OF THE TRUSTEE
General

The Trustee is an exempted company with limited liability incorporated on 2 May 2018 under the
Companies Law (2016 Revision) of the Cayman Islands with company registration number 336488. The
Trustee has been established for the sole purpose of issuing the Certificates and entering into the
transactions contemplated by the Transaction Documents to which it is a party. The registered office of
the Trustee is MaplesFS Limited, P.O. Box 1093, Queensgate House, Grand Cayman KY1-1102, Cayman
Islands and its telephone number is +1 345 945 7099.

Share Capital

The authorised share capital of the Trustee is U.S.$50,000 divided into 50,000 ordinary shares of
U.S.$1.00 par value each, 250 of which have been issued. All of the issued shares (the "Shares") are
fully-paid and are held by MaplesFS Limited as share trustee (in such capacity, the "Share Trustee")
under the terms of the Share Declaration of Trust under which the Share Trustee holds the Shares in trust
until the Termination Date (as defined in the Share Declaration of Trust) and may only dispose or
otherwise deal with the Shares in accordance with the Share Declaration of Trust. Prior to the
Termination Date, the trust is an accumulation trust, but the Share Trustee has power to benefit Qualified
Charities (as defined in the Share Declaration of Trust). It is not anticipated that any distribution will be
made whilst any Certificates are outstanding. Following the Termination Date, the Share Trustee will
wind up the trust and make a final distribution to charity. The Share Trustee has no beneficial interest in,
and derives no benefit (other than its fee for acting as Share Trustee) from, its holding of the Shares.

Business of the Trustee

The Trustee has no prior operating history or prior business and will not have any substantial liabilities
other than in connection with the Certificates to be issued. The Certificates are the obligations of the
Trustee alone and not the Share Trustee.

The objects for which the Trustee is established are set out in clause 3 of its Memorandum of Association
as registered or adopted on 2 May 2018.

Financial Statements

Since the date of incorporation, no financial statements of the Trustee have been prepared. The Trustee is
not required by Cayman Islands law, and does not intend, to publish audited financial statements.

Directors of the Trustee

The Directors of the Trustee are as follows:

Name: Principal Occupation:

John Curran Assistant Vice President, Fiduciary at Maples Fund Services (Middle East)
Limited

Cleveland Stewart Senior Vice President at MaplesFS Limited

The business address of John Curran is c/o Maples Fund Services (Middle East) Limited, Liberty House,
6 Floor, Office 616, Dubai International Financial Centre, P.O. Box 506734, Dubai, United Arab
Emirates.

The business address of Cleveland Stewart is c/o MaplesFS Limited, P.O. Box 1093, Queensgate House,
Grand Cayman, KY1-1102, Cayman Islands.

The Trustee's Articles of Association provide that the board of directors of the Trustee will consist of at
least one director.
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Conflicts

There are no potential conflicts of interest between the private interests or other duties of the Directors
listed above and their duties to the Trustee.

The Administrator

MaplesFS Limited also acts as the administrator of the Trustee (in such capacity, the "Trustee
Administrator™). The office of the Trustee Administrator serves as the general business office of the
Trustee. Through the office, and pursuant to the terms of the Corporate Services Agreement, the Trustee
Administrator has agreed to perform in the Cayman Islands, the UAE and/or such other jurisdiction as
may be agreed by the parties from time to time various management functions on behalf of the Trustee
and to provide certain clerical, administrative and other services until termination of the Corporate
Services Agreement. The Trustee Administrator will also provide registered office services to the Trustee
in accordance with its standard terms and conditions for the provision of registered office services as
published at http://www.maplesfidudciaryservices.com/terms (the "Registered Office Terms"). In
consideration of the foregoing, the Trustee Administrator will receive various fees payable by the Trustee
at rates agreed upon from time to time, plus expenses.

The terms of the Corporate Services Agreement and the Registered Office Terms provide that either the
Trustee or the Trustee Administrator may terminate such appointments upon the occurrence of certain
stated events, including any breach by the other party of its obligations under such agreements. In
addition, the Corporate Services Agreement and the Registered Office Terms provide that either party
shall be entitled to terminate such agreements by giving at least three months' notice in writing to the
other party and, in the case of the Corporate Services Agreement, with a copy to any applicable rating
agency.

The Trustee Administrator will be subject to the overview of the Trustee's board of directors. The Trustee
Administrator's principal office is P.O. Box 1093, Boundary Hall, Cricket Square, Grand Cayman, KY1-
1102, Cayman Islands.

The directors of the Trustee are all employees or officers of the Trustee Administrator or an affiliate
thereof.

The AML Services Provider

Maples Compliance Services (Cayman) Limited will provide certain services to the Trustee in connection
with the Trustee's obligations under the Cayman AML Regulations (in such capacity, the "AML Services
Provider") pursuant to the terms of an AML Services Agreement to be entered into between the Trustee
and the AML Services Provider (the "AML Services Agreement”). Under the terms of the AML
Services Agreement, the AML Services Provider, either by itself or through an affiliate, will provide the
services prescribed under the AML Services Agreement until termination of the AML Services
Agreement. The terms of the AML Services Agreement provide that either the Trustee or the AML
Services Provider may terminate such agreement upon the occurrence of certain stated events, including
any breach by the other party of its obligations under such agreement. In addition, the AML Services
Agreement provides that either party shall be entitled to terminate such agreement by giving at least one
month's notice in writing to the other party. In consideration of the foregoing, the AML Services Provider
will receive various fees payable by the Trustee at rates agreed upon from time to time, plus expenses.

The AML Services Provider will be subject to the overview of the Trustee's Board of Directors.

The AML Services Provider is an affiliate of the Administrator and its principal office is P.O. Box 1093,
Boundary Hall, Cricket Square, Grand Cayman, KY1-1102, Cayman Islands.
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SELECTED FINANCIAL INFORMATION

The following information has been extracted from, and should be read in conjunction with, and is
qualified in its entirety by reference to, the Carve-Out Financial Statements and should also be read in
conjunction with "Financial review".

See also "Presentation of financial and other information" for a discussion of the nature of carve-out
financial statements and the sources of the numbers contained in this section.

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 (save for the financial position) and as at, and for the years ended, 31 December in
each of 2017, 2016 and 2015. Given that Aldar Investments did not exist during these periods or at these
dates, all such references should be construed as being references to the performance of the assets and
liabilities the subject of the Carve-Out Financial Statements.

All information in this section as at 30 June 2018 and for each of the six months ended 30 June 2018 and
30 June 2017 is unaudited. Results for any interim period within a year will not necessarily be indicative
of the results for the full year.

CARVE OUT STATEMENT OF FINANCIAL POSITION DATA

The table below shows Aldar Investments' carve out statement of financial position data as at 30 June
2018 and as at 31 December in each of 2017, 2016 and 2015.

As at 30
June As at 31 December
2018 2017 2016 2015
(AED thousands)
ASSETS
Non-current assets
Property and eqUIPMENT ..........ccoeiiiiririineeee e 2,090,289 2,164,505 2,300,456 2,443,906
INTANGIDIE ASSELS.... e 1,331 782 528 408
INVESTMENT PrOPEITIES. ...ttt 13,962,141 14,007,611 13,548,635 13,433,318
Other fiNANCIAl ASSELS ...........verveeeeeeeerees e, 68,077 — — —
TOtal NON-CUFTENT ASSEES .ottt i 16,121,838 16,172,898 15,849,619 15,877,632
Current assets
INVENtOries ........ccocvvvvrueuennne . 88,168 91,079 90,975 91,377
Trade and other receivables ... 312,766 285,915 289,306 410,039
Cash and bank BalanCeS ...........ccc.eveevverecreieesieciseeesess e, 118,709 180,084 221,143 235,433
TOtAl CUITENT ASSEES.......oovocvvieieiieeeieie e 519,643 557,078 601,424 736,849
TOUAL ASSEES vovevee et 16,641,481 16,729,976 16,451,043 16,614,481
EQUITY AND LIABILITIES
Equity
Net investment by the Parent ..o 10,591,904 10,197,130 10,303,411 10,070,257
HEAGING FESEIVE ......oveoveveeesesees s 68,077 (5,748) — —
TOtAl BQUILY ..o, 10,659,981 10,191,382 10,303,411 10,070,257
Non-current liabilities
Non-convertible sukuk... . — — 2,749,189 2,745,405
Bank borrowings......... . 1,666,330 1,820,273 1,615,434 2,236,801
Lease liability ...... . 206,635 225,478 246,828 —
Provisions for employees' end of service benefit ..o 14,439 14,133 14,301 13,551
Other financial ability ............c.cc.eveevereeeecieieie e — 5,748 — —
Total NoN-current liabilities .........covcvrverrrerenrereseereeeeeee e, 1,887,404 2,065,632 4,625,752 4,995,757
Current liabilities
Non-convertible SUKUK............coooiieiiiiiicc e 2,763,936 2,762,570 9,983 9,983
Bank DOMTOWINGS. ..o 575,238 815,507 634,824 400,162
Lease Hability .........ccooeiiiiiiie e 21,055 20,331 9,871 —
Advances and Security depPOSILS .........ccceirrirerrieieiseee e, 192,175 193,669 171,013 167,338
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As at 30

June As at 31 December
2018 2017 2016 2015
(AED thousands)
Trade and other PAYabIES ..........ccccveveiveviveiieiee e 541,692 680,885 696,189 970,984
Total CUITENt HADIITIES . .ovveee e, 4,094,096 4,472,962 1,521,880 1,548,467
TOLAl THADIIIEIES oo eeeeeeeeeeeeeeeee et e e eee s, 5,981,500 6,538,594 6,147,632 6,544,224
Total equity and abilities ..............ooovvvoevereeeeeeeceeeeeeceeeeereeeeeeren 16,641,481 16,729,976 16,451,043 16,614,481

CARVE OUT STATEMENT OF INCOME DATA

The table below shows Aldar Investments' carve out statement of income data for each of the six months
ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

(Unaudited)
2018 2017
(AED thousands)

REVENUE ...t 918,447 915,612
COSES OF FEVENUE ....cvvovvevecveoeits et (314,692) (316,072)
Gross profit 603,755 599,540
Selling and Marketing EXPENSES .......c.covrururiiririeiei e (3,673) (5,194)
General and administrative expenses:

ST COSES ..ttt (26,493) (28,930)

Depreciation and amortiSation ............oceeeierieeninreee e (58,785) (60,240)

(Provisions, impairments and write downs)/reversal, Net .............cccccceveuee. (7,789) 2,337

OIS .o eeesss e eess s eeesse s eensse s (4,752) (6,589)
Fair value loss on investment properties, Net ...........cocoevveviccnnncneennens (190,804) (39,842)
FINANCE COSES.......oveveeeeeeeeeieeesee e eeesest et sess et esess et s s et nees st en e s sseeseseeens (115,038) (107,862)
Profit for the Period...........coceiiiiiiiice e 196,421 353,220

The table below shows Aldar Investments' carve out statement of income data for each of 2017, 2016 and
2015.

Year ended 31 December

2017 2016 2015
(AED thousands)
REVENUE ...t 1,878,678 1,958,744 1,943,074
COSLS OF FEVENUE <.....ovovvovee e e (655,617) (681,539) (734,769)
LT TR S £ i1 OO 1,223,061 1,277,205 1,208,305
Selling and Marketing EXPENSES .......c.covivruruiiiirieiei e (8,846) (9,195) (6,499)
General and administrative expenses:
SHAFF COSES ...ttt (58,873) (57,476) (56,895)
Depreciation and amortiSation............coccecvirneerinneiie e (121,014) (122,861) (126,883)
Provisions, impairments and write downs, Net............ccccoveeinnncieinnnenen. (42,835) (31,514) (144,400)
OtNEIS o (12,055) (8,528) (6,900)
Gain on disposal of investment Properties ...........cocvvevverieeveeesereseseee s 3,835 14,409 32,376
Fair value (loss)/gain on investment properties, Net............c.cooccevrrervrnnenen. (456,193) (127,072) 1,168,023
FINANCE INCOME........ovoeveeeeeeeeeeeseses s sses s enene 10,062 — —
FINANCE COSES........oovonieecveecsseeseseesesses s sesssssssss s ssessesss s ss s (218,285) (208,842) (216,638)
318,857 726,126 1,850,489

Profit for the year
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CARVE OUT STATEMENT OF COMPREHENSIVE INCOME DATA

The table below shows Aldar Investments' carve out statement of comprehensive income data for each of
the six months ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

(Unaudited)

2018 2017
(AED thousands)
Profit for the PErOG. .......c.ciiiiiiiie s 196,421 353,220
Other comprehensive income (loss) to be reclassified to the income statement in
subsequent periods:

Changes in fair value of cash FIOW hEAGES ..........ooveverereereeeerseeeeseeessiee s 73,825 (23,855)
Other comprehensive income/(10ss) for the Period..........cc..oc.evvevecvsevireesieniennns 73,825 (23,855)
Total comprehensive income for the Period.........c.cococeeernriiiiincec e 270,246 329,365

The table below shows Aldar Investments' carve out statement of comprehensive income data for each of
2017, 2016 and 2015.

2017 2016 2015
(AED thousands)
ProOfit fOr the YBAT .......cv it 318,857 726,126 1,850,489
Other comprehensive loss to be reclassified to the income statement in subsequent
periods:

Changes in fair value of cash oW hedges .........cc..cevvevrrreecrieeseeeecree e, (5,748) — —
Other comprehensive 108 fOr the YEar ...........c..cccvviieieeieseise e (5,748) — —
Total comprehensive income for the Year ... 313,109 726,126 1,850,489

CARVE OUT STATEMENT OF CASH FLOWS DATA

The table below summarises Aldar Investments' carve out statement of cash flows data for each of the six
months ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

(Unaudited)
2018 2017
(AED thousands)
Net cash generated from operating activities ..........c.cocveeerinneiennnseceeen 373,497 421,012
Net cash used in iNVeSting aCtIVILIES. ..........coveiiirieeireece e (130,620) (144,799)
Net cash used in financing aCtiVItIES ..........cceeiiirieerirrsec e (304,420) (374,538)
Cash and cash equivalents at 1 JANUATY...........ccccoiririeeirinineenenneee e 180,084 216,082
Cash and cash equivalents at 30 JUNE..........ccovierirenieiereiee s 118,541 117,757

The table below summarises Aldar Investments' carve out statement of cash flows data for each of 2017,
2016 and 2015.

2017 2016 2015
(AED thousands)
Net cash generated from operating activities ............ccoocvvineiniininciieeee 1,128,013 1,063,885 778,444
Net cash used in iNVEStiNG CtIVILIES..........cccoviiiieireiie e (919,733) (64,791) (316,023)
Net cash used in financing actiVities ............coveieireiic i (244,278) (1,013,415) (542,351)
Cash and cash equivalents at 1 JANUANY.........ccoerriieineinc s 216,082 230,403 310,333
Cash and cash equivalents at 31 DECEMDEN........ccoeriirrincririeeeee s 180,084 216,082 230,403

-78 -



SELECTED RATIOS

The table below shows selected ratios for Aldar Investments as at, and for the six months ended, 30 June
2018 and for the six months ended 30 June 2017 and as at, and for the years ended, 31 December in each
of 2017, 2016 and 2015. The financial ratios set out below are all APMs.

Six months ended 30 June Year ended 31 December
2018 2017 2017 2016 2015
Operating ratios
Weighted average unexpired lease terms®:
Retail property portfolio (years).........cccoeeevvrneerenenn 3.7 — 4.1 — —

Residential property portfolio (years)..... . 4.6 — 3.9 — —

Commercial property portfolio (years) 4.7 — 5.4 — —
Occupancy rates@:.........ccooeveererennnn.

Retail property portfolio (per cent.)........ . 89 86 94 88 85

Residential property portfolio (per cent.) ........cccc.e..... 91 90 91 92 98

Commercial property portfolio (per cent)................... 89 93 87 100 100

Hospitality properties (per cent.)........ccccceevevvnccrnnnnn 74 77 78 76 79
Financial ratios
Gross profit margins®

Investment properties (Per Cent.)........ccccevvvvrvevrinnenes 80.8 81.1 80.3 80.9 77.9

Hospitality (Per Cent.).......cccccevvvvvcirinniieiiiccs 13.4 15.3 20.7 21.0 274

Total (PEr CENL.)..c.oveeeieiirieee e 65.7 65.5 65.1 62.7 62.2
Carve-Out Adjusted EBITDA® (AED thousand) .......... 561,048 561,334 1,137,003 1,218,484 1,165,542
Loan to value ratio® (per cent.)..........cocceuverveerierrerninnn, 31.2 N/A 33.4 31.6 34.0
Tangible net worth® (AED billion)...........cccccoeuevevninenn, 10.7 N/A 10.2 10.3 10.1

@ Calculated based on value rather than area. Equivalent data as at 31 December 2016 and 31 December 2015 is not available.

@ Calculated as leased area divided by total available area, in each case as at 31 December or 30 June, as the case may be, and
expressed as a percentage.

@ Calculated as gross profit for the relevant business segment divided by gross revenue for the relevant business segment, in each
case as shown in note 25.1 to the Annual Carve-Out Financial Statements and note 16 to the Interim, Carve-Out Financial
Statements. The total gross profit margin is calculated as gross profit divided by gross revenue.

@ Calculated as profit for the period before finance costs, finance income, depreciation and amortisation, impairments and write
downs, and fair value gain or loss on investment properties.

®  Calculated as total borrowings outstanding divided by the total value of Aldar Investments' asset management portfolio which is
the sum of the fair value of its investment properties and the book value of its property and equipment. This APM is included
because Aldar Investments' policy is to maintain this ratio below 40 per cent.

®  Calculated as total assets less total liabilities. This APM is included because Aldar Investments has covenanted in certain of its
borrowings to maintain a minimum tangible net worth of AED 4 billion.

CARVE-OUT ADJUSTED EBITDA

Carve-Out Adjusted EBITDA has been calculated as profit for the period/year adjusted to add back or
subtract, as the case may be, finance costs, finance income, depreciation, amortisation, impairment
charges of property and equipment and fair value loss or gain on investment properties, all as recorded in
the Carve-Out Financial Statements. Carve-Out Adjusted EBITDA is an APM and is not a measure of
performance under IFRS, see "Presentation of financial and other information—Presentation of financial
information—Certain non-1FRS financial information™.
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The table below shows a reconciliation of Aldar Investments' Carve-Out Adjusted EBITDA to its profit
for each of the six months ended 30 June 2018 and 30 June 2017 and for each of 2017, 2016 and 2015.

Six months ended 30

June Year ended 31 December
2018 2017 2017 2016 2015
(AED thousands)

Profit for the period/year ..........c.cocooveininniiinncee 196,421 353,220 318,857 726,126 1,850,489
Add/(subtract):

Depreciation and amortization 58,785 60,420 121,014 122,861 126,883
FINANCE COSES......eviiiiiiieciiiie et 115,038 107,862 218,285 208,842 216,638
Finance income - - (10,062) - -
Impairment of property and equipment............ccccceevrvnnnen. - - 32,716 33,583 139,555
Fair value loss/(gain) on investment properties................. 190,804 39,842 456,193 127,072 (1,168,023)
YN TTE T N =1=] 0N 561,048 561,334 1,137,003 1,218,484 1,165,542
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FINANCIAL REVIEW

The following discussion and analysis should be read in conjunction with the information set out in
"Presentation of financial and other information”, "Selected financial information” and the Carve-Out
Financial Statements.

The discussion of Aldar Investments' financial condition and results of operations is based upon the
Carve-Out Financial Statements which have been prepared in accordance with IFRS. This discussion
contains forward-looking statements that involve risks and uncertainties. Aldar Investments' actual
results could differ materially from those anticipated in these forward-looking statements as a result of
various factors, including those discussed below and elsewhere in this Prospectus, particularly under the
headings "Cautionary note regarding forward-looking statements™ and "Risk factors".

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 (save for the financial position) and as at, and for the years ended, 31 December in
each of 2017, 2016 and 2015. Given that Aldar Investments did not exist during these periods or at these
dates, all such references should be construed as being references to the performance of the assets and
liabilities the subject of the Carve-Out Financial Statements. Similarly, historical references to Aldar
Investments in this section should be construed as references to the carved-out asset management
business.

See "Presentation of financial and other information" for a discussion of the nature of carve-out financial
statements and the source of the numbers presented in this section.

All information in this section as at 30 June 2018 and for each of the six months ended 30 June 2018 and
30 June 2017 is unaudited. Results for any interim period within a year will not necessarily be indicative
of the results for the full year.

OVERVIEW

Aldar Investments is an indirect wholly-owned subsidiary of Aldar and was established on 29 May 2018
as part of a corporate reorganisation undertaken by Aldar to improve its corporate and capital structure.
As part of this reorganisation, Aldar transferred the assets managed by its asset management business to
Aldar Investments, together with AED 1.0 billion of existing drawn bank borrowings and AED 3.8 billion
of existing committed but, as of the date of this Prospectus, undrawn debt facilities. This business had
total assets of AED 16.6 billion as at 30 June 2018 and principally comprised yielding investment
properties and operating businesses.

Aldar has prepared the Carve-Out Financial Statements which illustrate the performance of the assets
which comprised its asset management business over the three and half year period ended 30 June 2018.
When preparing the Carve-Out Financial Statements, Aldar included all assets and liabilities directly
associated with its asset management business, including borrowings (such as Aldar's U.S.$750 million
non-convertible sukuk). Notwithstanding this, a significant proportion of the debt included within the
Interim Carve-Out Financial Statements has not been transferred to Aldar Investments. See "
Borrowings" below. In addition, Aldar has made an AED 3 billion revolving facility available to Aldar
Investments as part of the reorganisation.

Aldar Investments currently owns and operates a portfolio of 19 retail properties, 4,800 residential units
in nine separate developments, eight commercial properties and eight hospitality assets (comprising seven
hotels and one serviced apartment building) with a view to growing the income from, and optimising the
value of, these assets.

Aldar Investments has two main sources of revenue:

. rental income from the tenants of its investment properties, which amounted to 76.3 per cent. of
its revenue (excluding service charges) in the six months ended 30 June 2018 and to 72.9 per cent.
in 2017, 72.2 per cent. in 2016 and 67.1 per cent. in 2015; and

. income from the guests who stay in its hospitality properties, which made up the balance of
Aldar Investments' revenue (excluding service charges) in each period.
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Aldar Investments' investment properties are leased under contracts with terms ranging from one year to
30 years. This gives it a significant degree of visibility on future revenue from committed lease payments,
which amounted to AED 2,355 million as at 30 June 2018, AED 2,346 million as at 31 December 2017,
AED 1,978 million as at 31 December 2016 and AED 2,623 million as at 31 December 2015, with the fall
in 2016 reflecting the impact of lower occupancy and lower lease rates on Aldar Investments' residential
and commercial properties.

Aldar Investments is currently focusing on maximising the performance and value of its portfolio of
properties, pursuing portfolio growth opportunities through acquisitions and, where appropriate,
monetising lower yielding assets and reinvesting capital in higher yielding assets and/or assets where
Aldar Investments believes it can drive value creation. Aldar Investments also intends to acquire the
Aldar Properties Expected to be Acquired from Aldar.

As at 30 June 2018, Aldar Investments' total assets amounted to AED 16.6 billion, of which investment
properties comprised AED 14.0 billion, or 84.3 per cent., and property and equipment, the major
component of which is Aldar Investments' hospitality properties, comprised AED 2.1 billion, or 12.6 per
cent. In 2017, Aldar Investments' revenue (excluding service charge which is both a revenue and a cost of
revenue item) was AED 1,769 million compared to AED 1,842 million in 2016 and AED 1,832 million in
2015 and its profit for the year was AED 319 million in 2017 compared to AED 726 million in 2016 and
AED 1,850 million in 2015. Aldar Investments' Carve-Out Adjusted EBITDA was AED 1,137 million in
2017 compared to AED 1,218 million in 2016 and AED 1,166 million in 2015. In the six months ended
30 June 2018 and 30 June 2017, Aldar Investments' revenue (excluding service charge) was AED 865
million and AED 862 million, respectively, and its profit for the period was AED 196 million and AED
353 million, respectively. Aldar Investments' Carve-Out Adjusted EBITDA was AED 561 million in the
six months ended 30 June 2018 and AED 561 million in the six months ended 30 June 2017.

REVENUE RECOGNITION

Aldar Investments early adopted IFRS 15 'Revenue from contracts with customers' with effect from 1
January 2015. Under IFRS 15, Aldar Investments recognises revenue from contracts with customers
based on a five-step model:

. Step 1: identify contract(s) with a customer: A contract is defined as an agreement between two
or more parties that creates enforceable rights and obligations and sets out the criteria for every
contract that must be met.

. Step 2: identify performance obligations in the contract: A performance obligation is a promise in
a contract with a customer to transfer a good or service to the customer.

. Step 3: determine the transaction price: The transaction price is the amount of consideration to
which Aldar Investments expects to be entitled in exchange for transferring promised goods or
services to a customer, excluding amounts collected on behalf of third parties.

. Step 4: allocate the transaction price to the performance obligations in the contract: For a contract
that has more than one performance obligation, Aldar Investments allocates the transaction price
to each performance obligation in an amount that depicts the amount of consideration to which
Aldar Investments expects to be entitled in exchange for satisfying each performance obligation.

. Step 5: recognise revenue when (or as) Aldar Investments satisfies a performance obligation.

Aldar Investments satisfies a performance obligation and recognises revenue over time, if one of the
following criteria is met:

(a Aldar Investments' performance does not create an asset with an alternate use to Aldar
Investments and Aldar Investments has as an enforceable right to payment for performance
completed to date.

(o) Aldar Investments' performance creates or enhances an asset that the customer controls as the
asset is created or enhanced.

(c) The customer simultaneously receives and consumes the benefits provided by Aldar Investments'
performance as Aldar Investments performs.
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For performance obligations where one of the above conditions are not met, revenue is recognised at the
point in time at which the performance obligation is satisfied.

When Aldar Investments satisfies a performance obligation by delivering the promised goods or services
it creates a contract asset equal to the amount of consideration earned by the performance. Where the
amount of consideration received from a customer exceeds the amount of revenue recognised this gives
rise to a contract liability.

Revenue is measured at the fair value of the consideration received or receivable, taking into account
contractually defined terms of payment and excluding taxes and duty. Aldar Investments assesses its
revenue arrangements against specific criteria to determine if it is acting as principal or agent.

Revenue is recognised to the extent it is probable that the economic benefits will flow to Aldar
Investments and the revenue and costs, if applicable, can be measured reliably.

In relation to its investment properties and prior to 2016 and the early adoption of IFRS 16, Aldar
Investments categorised the leases where it acted as lessor as either operating leases or finance leases,
with the vast majority being operating leases. Aldar Investments recognised lease revenue from its
operating leases on a straight-line basis over the relevant lease term whilst finance lease income was
allocated to accounting periods so as to reflect a constant periodic rate of return on Aldar Investments' net
investment in the relevant lease. Aldar Investments early adopted IFRS 16 ‘Leases' for its annual period
commencing 1 January 2016. IFRS 16 substantially carries forward the lessor accounting requirements of
the superseded IAS 17. Accordingly, Aldar Investments continues to classify its leases as operating leases
or finance leases, and to account for those two types of leases differently.

Aldar Investments' hospitality income comprises revenue from rooms, food and beverages and other
services provided and is recognised in accordance with IFRS 15 as described above.

PRINCIPAL FACTORS AFFECTING RESULTS OF OPERATIONS

The following is a discussion of the principal factors that have affected, or are expected to affect, Aldar
Investments' results of operations.

Revenue
Revenue from investment properties

Aldar Investments' revenue is principally derived from rental payments from the tenants of its investment
properties. This revenue stream amounted to 76.3 per cent. of its revenue (excluding service charges) in
the six months ended 30 June 2018 compared to 74.8 per cent. in the six months ended 30 June 2017 and
was 72.9 per cent. in 2017, 72.2 per cent. in 2016 and 67.1 per cent. in 2015. The balance of Aldar
Investments' revenue is derived from payments from the guests who stay in its hospitality properties in
each period. Aldar Investments' revenue from its investment properties (excluding service charges) was
AED 659 million in the six months ended 30 June 2018, AED 645 million in the six months ended 30
June 2017, AED 1,289 million in 2017, AED 1,330 million in 2016 and AED 1,228 million in 2015. For
a discussion of the reasons for the changes in the amount of Aldar Investments' revenue from investment
properties in each year, see "—Results of operations—Six months ended 30 June 2018 compared to six
months ended 30 June 2017—Gross profit" and "—Results of operations—Comparison of 2017, 2016 and
2015—Gross profit" below.

Aldar Investments' investment properties are leased under contracts with terms ranging from one year to
30 years. This gives it a significant degree of visibility on future revenue from committed lease payments.
The table shows the amounts and timing of Aldar Investments' committed future lease inflows as at 30
June 2018 and as at 31 December in each of 2017, 2016 and 2015.
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As at 30 June As at 31 December

2018 2017 2016 2015
(AED thousands)
Within ONE YE&I.......cueiiiiiiiiirie e 615,114 627,045 535,268 621,612
In the second to fifth years.........ccocoieiiiniin s 1,133,471 1,179,352 1,020,158 1,590,836
ATEEE FIVE YEATS ..ot 606.669 539,467 422,722 410,795
TORAl oo 2.355.254 2,345,864 1,978,148 2,623,243

Revenue from hospitality properties

Aldar Investments' revenue from hospitality properties reflects payments from its guests for room use and
other services provided at its hospitality properties. This revenue stream amounted to 23.7 per cent. of
Aldar Investments' revenue (excluding service charges) in the six months ended 30 June 2018 compared
to 25.2 per cent. in the six months ended 30 June 2017 and to 27.1 per cent. in 2017, 27.8 per cent. in
2016 and 32.9 per cent. in 2015. Aldar Investments' revenue from its hospitality properties was AED 205
million in the six months ended 30 June 2018, AED 218 million in the six months ended 30 June 2017,
AED 480 million in 2017, AED 512 million in 2016 and AED 603 million in 2015. For a discussion of
the reasons for the decline in the amount of Aldar Investments' revenue from hospitality properties in
each year, see "—Results of operations—Six months ended 30 June 2018 compared to six months ended
30 June 2017—Gross profit" and "—Results of operations—Comparison of 2017, 2016 and 2015—Gross
profit" below.

Changes in the fair value of Aldar Investments’ investment properties

Aldar Investments' investment properties comprise its portfolio of retail, residential and commercial
properties which it leases to tenants. Aldar Investments' investment properties are measured initially at
cost including transaction costs. Subsequent to initial recognition, Aldar Investments' investment
properties are measured at fair value on each reporting date. The determination of the fair value of each
investment property requires significant judgment and is based on a number of key estimates, see "—
Critical accounting judgments and key sources of estimation uncertainty" below.

The fair value of Aldar Investments' investment properties is determined by independent real estate
valuation experts mainly using the income capitalisation approach under which the income receivable
under existing lease agreements and projected future rental streams are capitalised at appropriate rates to
reflect the investment market conditions at the valuation dates.

Under the residual value method, which is used for some properties, the independent real estate valuation
expert is required to use estimates, such as future cash flows from assets (for example selling and leasing
rates and future revenue streams) and appropriate rates of return. These estimates are based on local
market conditions existing at the end of the relevant reporting period.

Gains or losses arising from changes in the fair value of the investment property concerned are recorded
as gains or losses in the fair value of investment properties in the income statement for the period
concerned. Once a determination of the fair value of an investment property has been made, changes in
the fair value may occur for a number of reasons, including changes in market conditions (in particular
market rental rates and demand for similar properties) and changes in the methodology used by
management to determine fair value. As at 30 June 2018, Aldar Investments had investment properties
valued at AED 13,962 million on its balance sheet.

The determination of the fair value of investment property is based on certain assumptions made by Aldar
Investments' management, which are subject to uncertainty and might differ materially from other
valuations and the realisable value of such property. In addition, the continuing volatility in the global
financial system and in the real estate industry has contributed to a significant reduction in transaction
volumes in the UAE. Therefore, in arriving at their estimates of market values as at 30 June 2018, 31
December 2017, 31 December 2016 and 31 December 2015, the valuers used their market knowledge and
professional judgement and did not rely solely on historic transactional comparables. In these
circumstances, there is greater degree of uncertainty than that which exists in a more active market in
estimating market values of investment property. See "Risk factors—Risks Relating to Aldar Investments'
investment properties and operating businesses—Real estate valuation is inherently subjective and
uncertain, and real estate investments are illiquid".
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The table below shows the net changes in fair value of Aldar Investments' investment properties in each
of the six months ended 30 June 2018 and 30 June 2017 and in each of 2017, 2016 and 2015.

Six months ended 30

June
2018 2017 2017 2016 2015
(AED thousands)
Change in fair Value ..o (190,804) (39,842) (456,193) (127,072) 1,168,023

The changes in fair value recorded by Aldar Investments in the six months ended 30 June 2018 and in
each of 2017, 2016 and 2015 principally reflected the outcome of the independent valuations undertaken.
The negative changes in valuation in the six months ended 30 June 2018 and in 2017 and 2016 were
driven by:

. an internal assessment of the potential value impact of certain Yas Mall tenant support measures
taken in the six months ended 30 June 2018;

. continued market softness across Aldar Investments' residential, office, retail and hospitality
asset portfolios in 2017; and

. moderate market softness for Aldar Investments' residential portfolio, community retail and
hospitality assets in 2016.

The positive change in valuation in 2015 was principally driven by the addition of new residential units
and the completion of Yas Mall (which opened in November 2014) and strong performance across Aldar
Investments' residential and commercial portfolios (including the successful leasing of key assets such as
al rayanna and The Gate Towers & Arc), offset by softer hospitality performance.

These changes have had a significant impact on Aldar Investments' reported profit for each year.

It is possible that Aldar Investments could record significant fair value losses or gains in future periods as
a result of the development of property rental rates and prices in Abu Dhabi over which it has no control
or for other reasons.

In particular, in periods when market conditions are particularly challenging leading to pressure on rental
pricing and non-renewal of leases of Aldar Investments' investment properties, this could result in lower
profit and fair value losses in relation to those properties. To the extent that conditions experienced to
date in 2018 remain poor, it is possible that Aldar Investments could experience some or all of these
consequences in 2018. Changes in the fair value of Aldar Investments' investment properties do not
represent cash inflows or outflows.

Depreciation of, and impairment charges in relation to, Aldar Investments' hospitality properties

Aldar Investments' hospitality properties are classified as property and equipment. As a result, they are
recorded in its statement of financial position at historical cost less accumulated depreciation and
impairment loss. Historical cost includes expenditure that is directly attributable to the acquisition of the
hospitality property concerned. Subsequent costs related to the property are included in its carrying value
(or recognised as a separate asset) only when it is probable that future economic benefits associated with
the costs will flow to Aldar Investments and the costs can be reliably measured. All other repairs and
maintenance are charged to the income statement in the period in which they are incurred.

Aldar Investments uses the straight line method to depreciate its hospitality properties over a period of 20
to 30 years.

The table below shows the depreciation and impairment charges in respect of Aldar Investments'
hospitality properties in each of the six months ended 30 June 2018 and 30 June 2017 and in each of
2017, 2016 and 2015 and the carrying value of those properties as at 31 December in each of 2017, 2016
and 2015.
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Six months ended 30 June Year ended 31 December

2018 2017 2017 2016 2015
(AED thousands)
DEPIECIALION. ......vvveveeeeeeeesee s (55,070) (56,473) (104,290) (105,534) (110,915)
Impairment — — (32,716) (33,583) (139,555)
Carrying amount ...........covveeeerereressneserereneene 2,014,293 2,145,758 2,106,470 2,243,148 2,378,359

For a discussion of the reasons for the impairment charges made in respect of Aldar Investments'
hospitality properties in each year, see "—Results of operations—Comparison of 2017, 2016 and 2015—
General and administrative expenses" below.

It is possible that Aldar Investments could record significant impairment charges in future periods as a
result of adverse developments in the Abu Dhabi hospitality property market over which it has no control
or for other reasons. In particular, in periods when market conditions are particularly challenging leading
to reduced occupancy and prices at its hospitality properties, this could result in lower profit and
increased impairment charges in respect of Aldar Investments' hospitality properties. To the extent that
conditions experienced to date in 2018 remain poor, it is possible that Aldar Investments could experience
some or all of these consequences in 2018.

Depreciation and impairment charges in respect of Aldar Investments' hospitality properties do not
represent cash inflows or outflows.

RECENT DEVELOPMENTS

On 7 May 2018, Aldar announced the acquisition of a portfolio of real estate assets worth AED 3.7 billion
from TDIC. The portfolio includes 14 operating assets within a range of sectors, including retail,
residential, commercial and hospitality, and a portfolio of projects under development and land plots. The
sale is expected to complete in the second half of 2018 and the current intention is that Aldar Investments
will acquire from Aldar those income generating assets acquired by Aldar from TDIC that complement
Aldar Investments' existing portfolio. The acquisition by Aldar Investments is expected to be funded
through a combination of debt, including the revolving loan provided by Aldar, and equity.

SIGNIFICANT ACCOUNTING POLICIES

The Carve-Out Financial Statements have been prepared in accordance with IFRS. For a discussion of the
accounting policies applied by Aldar Investments generally, see note 3 to the Annual Carve-Out Financial
Statements.

CRITICAL ACCOUNTING JUDGMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In preparing Aldar Investments' financial statements, management will be required to make certain
estimates, judgments and assumptions. These will affect the reported amounts of Aldar Investments'
assets and liabilities, including disclosure of contingent assets and liabilities, at the date of the financial
statements as well as the reported amounts of its revenues and expenses during the periods presented.
Management expects to base its estimates and assumptions on historical experience and other factors that
it believes to be reasonable at the time the estimates and assumptions are made and to evaluate the
estimates and assumptions on an ongoing basis. However, future events and their effects cannot be
predicted with certainty and the determination of appropriate estimates and assumptions requires the use
of judgment. Actual outcomes may differ from any estimates or assumptions made and such differences
may be material to the financial statements. For a discussion of the most significant accounting estimates,
judgments and assumptions made in the preparation of the Carve-Out Financial Statements, see note 4 to
the Annual Carve-Out Financial Statements and note 4 to the Interim Carve-Out Financial Statements.
This note identifies:

. the determination of transaction prices in contracts with customers;

. the determination of the discount rate used for the initial measurement of lease liability where
Aldar Investments is a lessee;

. the classification of properties as investment properties; property and equipment; and/or
properties held for sale; and
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. the determination that Aldar Investments is a going concern,

as the critical judgments and:

. the determination of the fair value of investment properties;
. the determination of whether hospitality properties are impaired;
. the determination of whether trade and other receivables are impaired,

as the key sources of estimation uncertainty.

RESULTS OF OPERATIONS

Six months ended 30 June 2018 compared to six months ended 30 June 2017
Gross profit

Aldar Investments' gross profit represents the difference between its revenue and cost of revenue. Aldar
Investments' revenue is derived from (i) the letting of its investment properties and (ii) the operation of its
hospitality properties. Its cost of revenue in the periods under review comprised (i) for both investment
and hospitality properties, direct staff costs, housekeeping and facilities management, utility costs,
security, and repairs and maintenance and (ii) for its hospitality properties, direct costs such as food and
beverages, and the fees which its pays its hotel management companies. As Aldar Investments has no
employees, its future costs of revenue will include amounts paid under the Asset Management and
Services Agreement in respect of direct staff costs.

The table below shows the breakdown of Aldar Investments' revenue and cost of revenue in each of the
six months ended 30 June 2018 and 30 June 2017.

Investment properties Hospitality Total

(AED (AED (AED
thousands) (% of total) thousands) (% of total) thousands) (% of total)
Six months ended 30 June 2018

Revenue excluding service charge 659,384 76.3 205,196 23.7 864,580 100.0
Revenue from service charge............ 53,867 100.0 — — 53,867 100.0
GrOSS FEVENUE.......veeeeeeeererrereens 713,251 7.7 205,196 223 918,447 100.0
Cost of revenue excluding service

ChArge....cvvriciiicercee (83,101) 319 (177,724) 68.1 (260,825) 100.0
Service charge expenses .................. (53,867) 100.0 — — (53,867) 100.0
Gross Profit ......cccccoeeevecvieierninnnns 576,283 95.4 27,472 4.6 603,755 100.0
Six months ended 30 June 2017
Revenue excluding service charge 644,824 74.8 217,588 25.2 862,412 100.0
Revenue from service charge........... 53,200 100.0 — — 53,200 100.0
GrOSS FEVENUE...oeeeeeeeeeeeeereeeeaerins 698,024 76.2 217,588 23.8 915,612 100.0
Cost of revenue excluding service

CRATGE o ovveooeeeeeeee e (78,494) 29.9 (184,378) 70.1 (262,872) 100.0
Service charge expenses .................. (53,200) 100.0 — — (53,200) 100.0
GroSS Profit ......ccccoevevevevnreeeennnn, 566,330 94.5 33,210 5.5 599,540 100.0
Revenue

Aldar Investments' total revenue (excluding service charge) for the six months ended 30 June 2018
amounted to AED 865 million compared to AED 862 million in the corresponding period of 2017.

The increase of AED 2.2 million, or 0.3 per cent., in the six months ended 30 June 2018 compared to the
six months ended 30 June 2017 reflected:

. an increase of AED 15 million, or 2.3 per cent., in revenue (excluding service charge) from
investment properties, which principally resulted from additional assets contributing revenue to
the portfolio; and

. a fall of AED 12 million, or 5.7 per cent., in hospitality revenue, which principally resulted from
seasonality and room rate competition.
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Cost of revenue

Aldar Investments' cost of revenue (excluding service charge) for the six months ended 30 June 2018
amounted to AED 261 million compared to AED 263 million for the corresponding period in 2017.

The fall of AED 2 million, or 0.8 per cent., in the 2018 period compared to the 2017 period reflected:

. an increase of AED 5 million, or 6.0 per cent., in cost of revenue (excluding service charge) from
investment properties; and

. a fall of AED 7 million, or 3.9 per cent., in cost of hospitality revenue, which is related to the
decrease in revenue across Aldar Investments' hospitality properties.

Gross profit

Reflecting the above factors, Aldar Investments' gross profit was AED 604 million in the six months
ended 30 June 2018 and AED 600 million in the corresponding period of 2017, an increase of AED 4
million, or 0.7 per cent. Aldar Investments' gross profit margin was 65.7 per cent. in the six months ended
30 June 2018 compared to 65.5 per cent. in the corresponding period of 2017. The gross profit margins
for the investment properties business and the hospitality business were 80.8 per cent. and 13.4 per cent,
respectively, in the 2018 period compared to 81.1 per cent. and 15.3 per cent, respectively, in the 2017
period.

Selling and marketing expenses

Aldar Investments' selling and marketing expenses relate to advertising (principally brand awareness
campaigns and advertisements targeted at particular investment or hospitality properties) and exhibitions
and sponsorships (aimed at promoting Aldar Investments' investment and hospitality properties).

The table below shows the breakdown of Aldar Investments' selling and marketing expenses in each of
the six months ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

2018 2017
(AED thousands) (% of total) (AED thousands) (% of total)
AAVEIISING ..o s 3,122 85.0 4,796 92.3
Exhibitions and Sponsorships..............c.ceeeeeeieenns 551 15.0 398 7.7
Total selling and marketing expenses.................. 3,673 100.0 5,194 100.0

Aldar Investments' selling and marketing expenses for the six months ended 30 June 2018 amounted to
AED 4 million compared to AED 5 million for the corresponding period in 2017. The AED 1.5 million
fall in selling and marketing expenses in the 2018 period principally reflected lower advertising expenses.

General and administrative expenses

Aldar Investments' general and administrative expenses comprise depreciation and amortisation costs
which principally relate to its hospitality properties, all of which are classified as property and equipment
and are depreciated on a straight line basis over 20-30 years, staff costs, provisions, impairments and
write downs, net of recoveries, and other general and administrative expenses.

The table below shows the breakdown of Aldar Investments' general and administrative expenses in each
of the six months ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

2018 2017
(AED thousands) (% of total) (AED thousands) (% of total)

Depreciation and amortisation ................ 58,785 60.1 60,240 64.5
Of which, hospitality properties.............. 55,070 56.3 56,473 60.4
Staff COSS ... 26,493 27.1 28,930 31.0
Provisions, impairments and write

downs/(reversal), net ..........ccoceevreene. 7,789 8.0 (2,337) (2.5)
OtNETS .o 4,752 438 6,589 7.0
Total general and administrative expenses.......... 97,819 100.0 93,422 100.0
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Aldar Investments' general and administrative expenses for the six months ended 30 June 2018 amounted
to AED 98 million compared to AED 93 million for the corresponding period in 2017.

The AED 4 million, or 4.7 per cent., increase in general and administrative expenses in the six months
ended 30 June 2018 principally reflected an AED 8 million provision in the six months ended 30 June
2018 compared to an AED 2 million reversal in the six months ended 30 June 2017, offset by small falls
in each of the other categories of general and administrative expenses in the six months ended 30 June
2018 compared to the six months ended 30 June 2017.

Fair value loss on investment properties, net

See "Principal factors affecting results of operations—Change in the fair value of Aldar Investments'
investment properties” for a description of the accounting treatment for Aldar Investments' investment
properties.

Aldar Investments' investment properties generated a fair value loss of AED 191 million in the six months
ended 30 June 2018 compared to a fair value loss of AED 40 million in the corresponding period in 2017.
This increased loss in the 2018 period principally reflected a fair value loss of AED 150 million based on
an internal assessment of the potential value impact of certain Yas Mall tenant support measures taken.

Finance costs
Aldar Investments did not record any finance income in either of the six month periods.

The table below shows Aldar Investments' finance cost in each of the six months ended 30 June 2018 and
30 June 2017.

Six months ended 30 June

2018 2017
(AED thousands)
Finance cost 0N DOITOWINGS .......cviviiiiiciii e 110,265 102,751
Unwinding finance cost on operating lease liability 4,773 5,111
Total NEt FINANCE COSE......cuviiiiiiecte e e 115,038 107,862

Aldar Investments' finance cost was AED 115 million in the six months ended 30 June 2018 compared to
AED 108 million in the corresponding period of 2017. The AED 7 million, or 6.7 per cent., increase in
the 2018 period principally reflected a drawdown in the 2018 period under an existing facility.

Aldar Investments' finance costs may be materially different in future periods reflecting the fact that it
will not assume all of the borrowings included in the Interim Carve-Out Financial Statements. See "—
Borrowings" below.

Profit for the period

Reflecting the above factors and principally the fair value changes in its investment properties, Aldar
Investments' profit for the period was AED 196 million in the six months ended 30 June 2018 compared
to AED 353 million in the corresponding period of 2017. Excluding the fair value changes, Aldar
Investments' profit for the period in the six months ended 30 June 2018 would have been AED 387
million compared to AED 393 million in the corresponding period of 2017.

Other comprehensive income/(loss)

Aldar Investments' only comprehensive income/(loss) item is the fair value changes in its cash flow
hedges entered into to swap floating rates of interest under borrowings entered into by it in mid-2016 for
fixed rates of interest. These fair value changes amounted to an income of AED 74 million in the six
months ended 30 June 2018 and a loss of AED 24 million in the six months ended 30 June 2017.
Although these swap arrangements relate to borrowings which were not transferred from Aldar to Aldar
Investments, it is intended that the benefit of these swap arrangements is passed down from Aldar to
Aldar Investments through a back-to-back interest rate swap with matching terms.
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Comparison of 2017, 2016 and 2015
Gross profit

The table below shows the breakdown of Aldar Investments' revenue and cost of revenue in each of 2017,
2016 and 2015.

Investment properties Hospitality Total
(AED (AED (AED
thousand) (% of total) thousand) (% of total) thousand) (% of total)

2017
Revenue excluding service charge 1,288,767 72.9 479,840 27.1 1,768,607 100.0
Revenue from service charge............ 110,071 — 110,071
GrOSS FEVENUE......ocvvererereeeeisrneneans 1,398,838 74.5 479,840 25.5 1,878,678 100.0
Cost of revenue excluding service

Charge....coviceercere e (165,117) 30.3 (380,429) 69.7 (545,546) 100.0
Service charge expenses .................. (110,071) — (110,071)
Gross Profit ........cocceeveeeevesrennnnnns 1,123,650 91.9 99,411 8.1 1,223,061 100.0
2016
Revenue excluding service charge 1,329,589 72.2 512,120 27.8 1,841,709 100.0
Revenue from service charge 117,035 — 117,035
GrOSS FEVENUE.......veeeeererereren, 1,446,624 73.9 512,120 26.1 1,958,744 100.0
Cost of revenue excluding service

ChATGE o ovveooeeeee e (159,762) 28.3 (404,742) 717 (564,504) 100.0
Service charge expenses ................. (117,035) — (117,035)
GroSS Profit ......cccoceevevecevereeennnnns 1,169,827 91.6 107,378 8.4 1,277,205 100.0
2015
Revenue excluding service charge 1,228,469 67.1 603,498 329 1,831,967 100.0
Revenue from service charge........... 111,107 — 111,107
GrOSS FEVENUE......oovvivirirriiiiians 1,339,576 68.9 603,498 311 1,943,074 100.0
Cost of revenue excluding service

Charge ..o (185,497) 29.7 (438,165) 70.3 (623,662) 100.0
Service charge expenses ... (111,107) — (111,107)
GroSS Profit ......ccoceveveceverieenennnn, 1,042,972 86.3 165,333 13.7 1,208,305 100.0

Revenue

Aldar Investments' total revenue (excluding service charge) for 2017 amounted to AED 1,769 million
compared to AED 1,842 million for 2016 and AED 1,832 million for 2015.

2017 compared to 2016
The fall of AED 73 million, or 4.0 per cent., in 2017 compared to 2016 reflected:

. a fall of AED 41 million, or 3.1 per cent., in revenue (excluding service charge) from investment
properties, which principally resulted from lower average occupancy and lower average lease
rates in respect of Aldar Investments' retail and residential investment properties; and

. a fall of AED 32 million, or 6.3 per cent., in hospitality revenue, which principally resulted from
a fall in the average daily rate and in the revenue per available room (RevPAR) across Aldar
Investments' hospitality properties.

In each case, the negative trends reflected deteriorating market conditions in Abu Dhabi. See "Risk
factors—Risks relating to Aldar Investments' investment properties and operating businesses—The
success of Aldar Investments' business is dependent on Abu Dhabi's economy and is significantly affected
by trends in Abu Dhabi's real estate market".

2016 compared to 2015

The increase of AED 10 million, or 0.5 per cent., in 2016 compared to 2015 reflected:

. an increase of AED 101 million, or 8.2 per cent., in revenue (excluding service charge) from
investment properties, which is net of the negative effects of lower occupancy and rates and

principally reflected three factors: the ramp up of the leasing of Yas Mall which opened in
November 2014 and increased its revenue by AED 46 million in 2016 compared to 2015; the
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addition of Daman House (a commercial property) in December 2015 which had an AED 28
million full year impact in 2016; and the addition of 200 residential units at Reem Island in the
second quarter of 2015 (which had a full year impact in 2016) and accounted for most of the
balance of the increase; and

. a fall of AED 91 million, or 15.1 per cent., in hospitality revenue, which principally resulted
from a fall in the average daily rate and in the RevPAR across Aldar Investments' hospitality
properties, again reflecting deteriorating market conditions in the Abu Dhabi hospitality market.

Cost of revenue

Aldar Investments' cost of revenue (excluding service charge) for 2017 amounted to AED 546 million
compared to AED 565 million for 2016 and AED 624 million for 2015.

2017 compared to 2016
The fall of AED 19 million, or 3.4 per cent., in 2017 compared to 2016 reflected:

. an increase of AED 5.3 million, or 3.4 per cent., in cost of revenue (excluding service charge)
from investment properties; and

. a fall of AED 24.3 million, or 6.0 per cent., in cost of hospitality revenue, which is related to the
decrease in revenue across Aldar Investments' hospitality properties.

Aldar Investments' cost of revenue in 2016 was also impacted by its early adoption of IFRS 16. See
"Presentation of financial and other information—Presentation of financial information—Comparability
of information™.

2016 compared to 2015
The fall of AED 59 million, or 9.5 per cent., in 2016 compared to 2015 reflected:

. a fall of AED 26 million, or 13.9 per cent., in cost of revenue (excluding service charge) from
investment properties, which principally reflected a reduction in utilities costs at Yas Mall and a
new facilities management contract for Aldar Investments' residential properties with a
significantly lower cost per square foot than the previous contract; and

. a fall of AED 33 million, or 7.6 per cent., in cost of hospitality revenue, which is related to the
decrease in revenue across Aldar Investments' hospitality properties.

Aldar Investments' cost of revenue in 2016 was also impacted by its early adoption of IFRS 16. See
"Presentation of financial and other information—Presentation of financial information—Comparability
of information".

Gross profit

Reflecting the above factors, Aldar Investments' gross profit was AED 1,223 million in 2017, AED 1,277
million in 2016 and AED 1,208 million in 2015, a fall of AED 54 million, or 4.2 per cent., in 2017
compared to 2016 and an increase of AED 69 million, or 5.7 per cent., in 2016 compared to 2015. Aldar
Investments' gross profit margin was 69.2 per cent. in 2017 compared to 69.3 per cent. in 2016 and 66.0
per cent. in 2015. The gross profit margins for the investment properties business and the hospitality
business were 80.3 per cent. and 20.7 per cent, respectively, in 2017 compared to 80.9 per cent. and 21.0
per cent, respectively, in 2016 and 77.9 per cent. and 27.4 per cent, respectively, in 2015. The
improvement in the investment property gross profit margin in 2016 was principally driven by the fact
that the direct cost base of the investment properties is mostly fixed so significant increases in investment
property revenue generally result in an improved gross profit margin. The decline in the hospitality gross
profit margin in 2016 was principally driven by a softening of average daily rates and falls in food and
beverage income, which reflected reduced corporate demand, lower oil prices, reduced Government
spending and a stronger dollar.
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Selling and marketing expenses

The table below shows the breakdown of Aldar Investments' selling and marketing expenses in each of
2017, 2016 and 2015.

2017 2016 2015
(AED (AED (AED
thousand) (% oftotal)  thousand) (% oftotal) thousand) (% of total)
AAVETTISING ... 7,781 88.0 8,688 94.5 6,499 100.0
Exhibitions and sponsorships................... 1,065 12.0 507 55 — —
Total selling and marketing expenses... 8,846 100.0 9,195 100.0 6,499 100.0

Aldar Investments' selling and marketing expenses for 2017 amounted to AED 9 million compared to
AED 9 million for 2016 and AED 6 million for 2015.

2017 compared to 2016

The AED 0.3 million fall in selling and marketing expenses in 2017 principally reflected an AED 1
million, or 10.4 per cent., fall in advertising offset by an AED 558 thousand increase in exhibitions and
sponsorships expense.

2016 compared to 2015

The AED 3 million, or 41.5 per cent., increase in selling and marketing expenses in 2016 principally
reflected an AED 2 million, or 33.7 per cent., increase in advertising coupled with an AED 507 thousand
expense related to exhibitions and sponsorships in 2016 compared to no similar expense in 2015.

General and administrative expenses

The table below shows the breakdown of Aldar Investments' general and administrative expenses in each
of 2017, 2016 and 2015.

2017 2016 2015
(AED (AED (AED
thousand) (% oftotal) thousand) (% oftotal) thousand) (% of total)
Depreciation and amortisation 121,014 51.5 122,861 55.7 126,883 37.9
Of which, hospitality properties... 104,290 44.4 105,534 47.9 110,915 331
Staff COSS ... 58,873 25.1 57,476 26.1 56,895 17.0
Provisions, impairments and write downs,
42,835 18.2 31,514 14.3 144,400 43.1
12,055 5.1 8,528 3.9 6,900 2.1
Total general and administrative
EXPENSES ... voeeevevreeeesesesssessreeeeneren 234,777 100.0 220,379 100.0 335,078 100.0

Aldar Investments' general and administrative expenses for 2017 amounted to AED 235 million
compared to AED 220 million for 2016 and AED 335 million for 2015.

2017 compared to 2016

The AED 14 million, or 6.5 per cent., increase in general and administrative expenses in 2017 principally
reflected an increase of AED 11 million, or 35.9 per cent., in provisions, impairments and write downs,
net, which in turn principally reflected a provision for impairment in respect of trade receivables of AED
10.1 million in 2017 compared to a provision reversal of AED 2.1 million in 2016. The balance of the
line item reflected impairment charges made in 2017 and 2016 in respect of Aldar Investments'
hospitality properties. These charges amounted to AED 32.7 million in 2017 and AED 33.6 million in
2016. In each year the recoverable value of Aldar Investments' hospitality properties is reviewed. In
2017, the review was based on the discounted cash flow method using a yield of 7.5 per cent. to 9.0 per
cent. whereas in 2016 the yield used was 7.75 per cent. to 10.0 per cent.

2016 compared to 2015
The AED 115 million, or 34.2 per cent., fall in general and administrative expenses in 2016 principally

reflected an AED 112 million, or 78.1 per cent., fall in net provisions, impairment and write downs. Aldar
Investments' provision in respect of its hospitality properties in 2015 was AED 140 million, driven by a
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review of the recoverable value of the hospitality properties based on the discounted cash flow method
using a significantly higher yield of 11.0 per cent. to 12.75 per cent. In addition, in 2015 Aldar
Investments recorded an AED 5 million provision for impairment in respect of trade receivables.

In 2017, Aldar Investments conducted a sensitivity analysis for all its hospitality properties. The analysis
was conducted on both a RevPAR and a discount rate and exit yield basis. Based on this sensitivity
analysis, as of 31 December 2017:

. an increase in the RevPAR by 10 per cent. would have resulted in an AED 402 million, or 19.5
per cent., increase in the recoverable value, whilst a decrease in the RevPAR by 10 per cent.
would have resulted in an AED 401 million, or 19.4 per cent., decrease in the recoverable value;
and

o a decrease in the discount rate and exit yield by 50 basis points would have resulted in an AED
148 million, or 7.2 per cent., increase in the recoverable value, whilst an increase in the discount
rate and exit yield by 50 basis points would have resulted in an AED 130 million, or 6.3 per cent.,
decrease in the recoverable value.

Gain on disposal of investment properties

In each of 2017, 2016 and 2015, Aldar Investments recorded gains on the disposal of investment
properties. These gains related to the disposal of residential units in Sun & Sky Towers in 2017 for a gain
of AED 4 million and in 2016 for a gain of AED 14 million and residential units in Sun & Sky Towers
and in Al Zeina in 2015 for gains of AED 27 million and AED 5 million, respectively.

Fair value (loss)/gain on investment properties, net

See "Principal factors affecting results of operations—Change in the fair value of Aldar Investments'
investment properties” for a description of the accounting treatment for Aldar Investments' investment
properties. The table shows the key assumptions used in valuing Aldar Investments' investment properties
in 2017, 2016 and 2015.

2017 2016 2015
(Range in per cent.)
Targeted internal rate of return 9-15 9-15 12-17
RENTAl YIBIA ...t e 7-12 7-12 7-12

Based on the valuations undertaken, Aldar Investments' investment properties showed a decline in fair
value of AED 456 million in 2017 and AED 127 million in 2016 and an increase in fair value of AED
1,168 million in 2015. Aldar Investments' fair value loss on investment properties in 2016 was also
impacted by its early adoption of IFRS 16. See "Presentation of financial and other information—
Presentation of financial information—Comparability of information”.

In 2017, Aldar Investments conducted a sensitivity analysis for the seven largest assets in its investment
property portfolio. The analysis was conducted on both a rental rates and a capitalisation/discount rates
basis. Based on this sensitivity analysis, as of 31 December 2017:

o an increase in rental rates by 10 per cent. would have resulted in an AED 833 million, or 7.7 per
cent., increase in the valuation, whilst a decrease in rental rates by 10 per cent. would have
resulted in an AED 850 million, or 7.9 per cent., decrease in the valuation; and

. a decrease in the capitalisation/discount rate by 50 basis points would have resulted in an AED
654 million, or 6.1 per cent., increase in the valuation, whilst an increase in the
capitalisation/discount rate by 50 basis points would have resulted in an AED 611 million, or 5.7
per cent., decrease in the valuation.

Finance income and costs

Aldar Investments' finance income amounted to AED 10 million in 2017 and represented interest on an
outstanding balance due from a related party. Aldar Investments did not record any finance income in
2016 or 2015. Aldar Investments records finance cost on its borrowings and, following its implementation
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of IFRS 16 from 1 January 2016, in relation to an operating lease liability. The table below shows Aldar
Investments' finance cost in each of 2017, 2016 and 2015.

2017 2016 2015
(AED thousands)
Finance Cost 0N DOITOWINGS .......cviviieiicise e 208,061 197,937 216,638
Unwinding finance cost on operating lease liability..........ccocovevvvvrevivrererensiienen. 10,224 10,905 —
TOAL FINANCE COSL oo 218,285 208,842 216,638

Aldar Investments' finance cost was AED 218 million in 2017 compared to AED 209 million in 2016 and
AED 217 million in 2015. The AED 9 million, or 4.3 per cent., increase in 2017 principally reflected an
increase of AED 10 million, or 5.5 per cent., in finance cost of borrowings which resulted from increases
in the rate payable on loans at variable rates and the addition of new loans in 2017.

The AED 8 million, or 3.6 per cent., fall in 2016 principally reflected an AED 19 million fall in finance
cost on borrowings which was mainly due to the fact that Aldar Investments' average outstanding bank
debt over 2016 was lower than in 2015 and which was offset by an AED 11 million unwinding cost on an
operational lease liability incurred in 2016 compared to no such cost being incurred in 2015. This
unwinding cost arose as a result of Aldar Investments' early adoption of IFRS 16. See "Presentation of
financial and other information—Presentation of financial information—Comparability of information”.

Profit for the year

Reflecting the above factors and principally the fair value changes in its investment properties, Aldar
Investments' profit for the year was AED 319 million in 2017 compared to AED 726 million in 2016 and
AED 1,850 million in 2015. Excluding the fair value changes, Aldar Investments' profit for the year in
2017 would have been AED 775 million, compared to AED 853 million in 2016 and AED 682 million in
2015.

Other comprehensive loss

Aldar Investments' only comprehensive loss item was an AED 6 million negative fair value change in
2017 in its cash flow hedges entered into to swap floating rates of interest under borrowings entered into
by it in mid-2016 for fixed rates of interest. Although these swap arrangements relate to borrowings
which were not transferred from Aldar to Aldar Investments, it is intended that the benefit of these swap
arrangements is passed down from Aldar to Aldar Investments through a back-to-back interest rate swap
with matching terms.

LIQUIDITY AND CAPITAL RESOURCES
Overview

Aldar Investments' financing requirements are primarily to fund asset acquisitions. Aldar Investments
typically seeks to fund its expenditures and working capital needs from cash flow from operations.

Aldar Investments has committed credit facilities of AED 4.8 billion made up of AED 1.8 billion bank
credit facilities and an AED 3.0 billion committed revolving credit facility with Aldar. As at the date of
this Prospectus AED 1.0 billion was drawn against these facilities. Aldar Investments is also in the
process of concluding an additional AED 0.5 billion committed bank facility due 2023. Aldar Investments
intends to draw a further AED 1.3 billion under the bank facilities and AED 0.95 billion under the Aldar
facility shortly after the date of this Prospectus to achieve outstanding indebtedness of AED 6.0 billion,
which corresponds to 37.4 per cent. of the total value of its asset management portfolio as at 30 June 2018
based on an illustrative issuance of U.S.$750 million of Certificates.

Aldar Investments expects that the level of its outstanding borrowings will remain in line with its debt
policy which requires that its total debt expressed as a percentage of the total value of its asset
management portfolio should be between 35 and 40 per cent.

Although Aldar Investments is not subject to any externally imposed capital requirements, it is subject to
financial covenants under certain of its financings, which may limit its ability to undertake additional
financings. These covenants include observing a minimum level of tangible net worth and a minimum
collateral cover ratio.
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Cash flow

The table below summarises Aldar Investments' cash flow from operating activities, investing activities
and financing activities for each of the six months ended 30 June 2018 and 30 June 2017.

Six months ended 30 June

2018 2017
(Unaudited)
(AED thousands)
Net cash generated from operating activities 373,497 421,012
Net cash used in investing activities................. (130,620) (144,799)
Net cash used in financing activities............. (304,420) (374,538)
Cash and cash equivalents at 1 January 180,084 216,082
Cash and cash equivalents at 30 JUNE........ccceveerreereiesiiee e 118,541 117,757

The table below summarises Aldar Investments' cash flow from operating activities, investing activities
and financing activities for each of 2017, 2016 and 2015.

2017 2016 2015
(AED thousands)
Net cash generated from operating activities 1,128,013 1,063,885 778,444
Net cash used in investing activities................. (919,733) (64,791) (316,023)
Net cash used in financing activities............ (244,278) (1,013,415) (542,351)
Cash and cash equivalents at 1 January............ 216,082 230,403 310,333
Cash and cash equivalents at 31 December 180,084 216,082 230,403

Cash flow from operating activities

Aldar Investments' net cash generated from operating activities was AED 373 million in the six months
ended 30 June 2018 compared to AED 421 million in the corresponding period of 2017. Aldar
Investments' cash flow from operations before working capital changes principally reflects its profit for
the period adjusted to reflect its fair value gain or loss on investment properties, its depreciation and
amortisation, its finance costs and its impairment provisions in respect of property and equipment.
Principally reflecting these factors, Aldar Investments' operating cash flows before working capital
changes were relatively constant at AED 559 million in the six months ended 30 June 2018 compared to
AED 561 million in the corresponding period of 2017. Aldar Investments' principal working capital
changes in the six months ended 30 June 2018 were a negative change of AED 144 million in trade and
other payables. In the six months ended 30 June 2017, Aldar Investments' principal working capital
changes were a negative change of AED 125 million in trade and other payables.

Aldar Investments' net cash generated from operating activities was AED 1,128 million in 2017 compared
to AED 1,064 million in 2016 and AED 778 million in 2015. Aldar Investments' cash flow from
operations before working capital changes principally reflects its profit for the year adjusted to reflect its
fair value gain or loss on investment properties, its depreciation and amortisation, its finance costs and its
impairment provisions in respect of property and equipment. Principally reflecting these factors, Aldar
Investments' operating cash flows before working capital changes were relatively constant at AED 1,157
million in 2017 compared to AED 1,206 million in 2016 and AED 1,142 million in 2015. Aldar
Investments' principal working capital changes in 2017 were a negative change of AED 26 million in
trade and other payables and a positive change of AED 23 million in advances and security deposits. In
2016, Aldar Investments' principal working capital changes were a negative change of AED 275 million
in trade and other payables and a positive change of AED 123 million in trade and other receivables and,
in 2015, Aldar Investments' principal working capital changes were a negative change of AED 268
million in trade and other payables and a positive change of AED 133 million in trade and other
receivables.

Cash flow used in investing activities

Aldar Investments' net cash used in investing activities was AED 131 million in the six months ended 30
June 2018 compared to AED 145 million in the corresponding period of 2017. In the six months ended 30
June 2018, the principal investment made was AED 115 million spent on the Al Jimi Mall extension. In
the six months ended 30 June 2017, the principal investments made were AED 33 million spent on the Al
Jimi Mall extension and AED 99 million spent on the construction of the Repton School.
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Aldar Investments' net cash used in investing activities was AED 920 million in 2017 compared to AED
65 million in 2016 and AED 316 million in 2015. In 2017, the principal investments made aggregated
AED 906 million, of which AED 609 million was spent on the acquisition of a commercial property,
International Tower, AED 158 million was spent on the Al Jimi Mall extension and AED 121 million was
spent on the construction of the Repton School. Aldar Investments also received AED 15 million from the
sale of residential units in Sun & Sky Towers in 2017.

In 2016, Aldar Investments' principal investment made was AED 90 million which was spent on the Al
Jimi Mall extension and the construction of the Repton School. Aldar Investments also received AED 49
million from the sale of residential units in Sun & Sky Towers in 2016.

In 2015, Aldar Investments' principal investments made aggregated AED 337 million, of which AED 330
million was spent on the acquisition of Daman House, a commercial property, and the balance was spent
on the Al Jimi Mall extension and the construction of the Repton School. Aldar Investments also received
AED 65 million from the sale of residential units in Sun & Sky Towers and in Al Zeina in 2015.

Cash flow used in financing activities

Aldar Investments' net cash used in financing activities was AED 304 million in the six months ended 30
June 2018 compared to AED 375 million in the corresponding period of 2017. In the six months ended 30
June 2018, Aldar Investments had an outflow of AED 400 million representing repayment of borrowings
and an outflow of AED 103 million in finance costs paid. These outflows were partially offset by an
inflow of AED 198 million in net investment by the Parent (which principally represents expense
allocation and general financing provided by Aldar).In the six months ended 30 June 2017, Aldar
Investments had outflows of AED 201 million in net investment by the Parent, AED 97 million in finance
costs paid and AED 76 million representing borrowings repaid in the period.

Aldar Investments' net cash used in financing activities was AED 244 million in 2017 compared to AED
1,013 million in 2016 and AED 542 million in 2015. In 2017, Aldar Investments had an outflow of AED
425 million in net investment by the Parent (which principally represents expense allocation and general
financing provided by Aldar) and an outflow of AED 192 million in finance costs paid. This was offset
by a cash inflow of AED 372 million representing net new borrowings in the year.

In 2016, Aldar Investments had an outflow of AED 432 million in net investment by the Parent. Aldar
Investments also had outflows of AED 389 million (representing net borrowings repaid) and AED 192
million in finance costs paid.

In 2015, Aldar Investments repaid AED 2,230 million in borrowings and paid AED 205 million in
finance costs. These outflows were offset by an inflow of AED 1,893 million in net investment by the
Parent.

BORROWINGS

Aldar Investment has a conservative debt policy that targets an outstanding debt ratio of between 35 and
40 per cent. of the total value of its asset management portfolio.

As at 30 June 2018, the borrowings shown in the Interim Carve-Out Financial Statements comprised:

o AED 2.2 billion outstanding bank borrowings, comprising seven bilateral secured term loan
facilities and two secured Islamic facilities (which are described further below); and

. U.S.$750 million (equivalent to AED 2.76 billion) unsecured sukuk issued in December 2013,
which has a profit rate of 4.348 per cent. and is due for repayment in December 2018. This
borrowing is not being transferred to Aldar Investments as part of the reorganisation.

The table below shows certain information in relation to Aldar Investments' bank borrowings as at 30
June 2018 and as at 31 December in each of 2017, 2016 and 2015.

As at 30 June As at 31 December
2018 2017 2016 2015
(AED thousands)
1.GovernmMENt 10aNW ............ooviiieieeeeee e — — 163,009 244,515
2.Term loan due December 2017 ...........ccovveevvevreieee e — — 312,500 625,000
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As at 30 June As at 31 December

2018 2017 2016 2015
(AED thousands)
3. Term loan due November 2018® ...........cccccoovevvieieiecreeeeeeeeeeesean 407,389 807,389 959,472 959,472
4. Term 10an due June 2019™..........ovvieeerieesceee e 160,000 160,000 160,000 160,000
5. Term loan due July 2019 ........c.ccoivireiiieceee e 600,000 600,000 600,000 600,000
6. Lease facility due December 2019®)..........ccccovviueieiecvereieereieecieneean 80,000 80,000 80,000 80,000
7. Term loan due August 20217 .........c.coeieieiereeceeece e 500,000 500,000 — —
8. Term loan due August 2023®) ..........coveevvieereceee e 5,000 5,000 5,000 —
9. Term loan due August 2023@ ........cceverevieereeeeeeee s 500,000 500,000 — —
Unamortised DOrrOWING COSL........ccueiiiiriririenieieiie e (18,670) (24,727) (36,955) (38,181)
Accrual for interest and Profit COSES .........o.rvrrrerrrrersiessessenseesiesseneens 7,849 8118 7,232 6,157

TOtAl DANK DOFTOWINGS w.vvrrrevceeeeee s eeresseeseseseeeseeessesssesssesseereee 2,241,568 2,635,780 2,250,258 2,636,963

@ This loan carried interest at one-year U.S. dollar LIBOR plus 0.35 per cent.

@ This loan carried interest at three-month EBOR plus 1.0 per cent.

®  This loan carries interest at three-month LIBOR plus 1.4 per cent. and is wholly-classified as a current liability.
@ This loan carries interest at relevant EIBOR plus 1.4 per cent.

®  This loan carries interest at relevant EIBOR plus 1.3 per cent.

®  This loan carries interest at relevant EIBOR plus 1.4 per cent.

™ This loan carries interest at relevant EIBOR plus 1.25 per cent.

®  This loan carries interest at relevant EIBOR plus 1.8 per cent.

®  This loan carries interest at relevant EIBOR plus 1.3 per cent.

Facilities retained or prepaid by Aldar

In November 2013, Aldar signed a term loan facility with First Abu Dhabi Bank PJSC for AED 1.25
billion repayable in four equal instalments commencing December 2014 (referred to as loan 1 in the table
above). This loan was secured by the assignment of First Abu Dhabi Bank PJSC receivables and the
balance was fully repaid in December 2017.

In November 2013, Aldar signed a term loan facility for U.S.$750 million (AED 2.75 billion) of which
U.S.$375 million was prepaid in 2015 and the remaining U.S.$375 million is repayable in quarterly
instalments until November 2018 (referred to as loan 3 in the table above). The balance as at 30 June
2018 was U.S.$111 million (AED 407 million).

In July 2014, Aldar signed a number of bilateral facilities with banks for AED 3 billion. The facilities
comprised (i) AED 1.8 billion of committed revolving facilities with a tenor of three years and (ii) AED
1.2 billion of term facilities with a tenor of five years (referred to as loans 4, 5 and 6 in the table above).
In December 2015, Aldar renegotiated the terms of the revolving credit facilities increasing the revolving
facility amounts from AED 1.8 billion to AED 1.98 billion and extending the maturity until 31 March
2021 with an option to extend the maturity for a further two years. As at 30 June 2018, the revolving
credit facilities remained committed and undrawn and therefore do not appear in the table above. The
term facilities were also subsequently increased to AED 1.4 billion.

Facilities transferred to Aldar Investments

In August 2016, Aldar signed new bilateral term facilities with banks for AED 1.8 billion to refinance its
existing loans due to mature at the end of 2018. The new facilities comprised:

o an AED 400 million facility with a tenor of 10 years (which is not included in the table above as
no amounts were drawn under it as at 30 June 2018);

. an AED 500 million facility with a tenor of five years (referred to as loan 7 in the table above);
and
. two facilities with a combined amount of AED 900 million and a tenor of seven years (as at 30

June 2018, one drawing had been made under each facility and those drawings are referred to as
loans 8 and 9 in the table above).

AED 1.0 billion of these facilities transferred to Aldar Investments (loans 7 and 9 in the table above) have
been converted to US dollar loans with a value of USD 272 million and interest rates based on USD
Libor. All the facilities transferred are secured and have bullet maturities. As at 30 June 2018, AED 1.0
billion was drawn and the balance remained committed and undrawn.
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The security provided to the lenders under the facilities transferred to Aldar Investments consists of
mortgages over certain operating assets. The assets secured against these facilities had a total value of
AED 3.2 billion as at 30 June 2018. The borrowings transferred to Aldar Investments have minimum
collateral coverage ratios and a net worth covenant that requires it to maintain a minimum tangible net
worth of AED 4.0 billion.

New revolving facility

In addition, Aldar Investments has entered into a committed revolving credit facility of AED 3.0 billion
with Aldar. The facility bears interest at EIBOR plus one per cent. and has a tenor of seven years. Each
loan made must be repaid in full, and may be redrawn, at the end of each six month interest period. As of
the date of this Prospectus no amounts have been drawn under this facility, however AED 0.95 hillion is
expected to be drawn shortly after the date of this Prospectus subject to the final value of the Certificates
issued.

New term loan facility

Aldar Investments is in the process of signing a further bank term loan facility for AED 0.5 billion with a
tenor of five years. This term loan facility will be secured with a mortgage over an operating asset and
bear interest at EIBOR plus one per cent. Aldar Investments expects to complete and draw this facility in
full shortly after the date of this Prospectus.

Aldar Investments intends to maintain a level of outstanding indebtedness in line with its debt policy of
between 35 and 40 per cent. of the total value of its asset management portfolio. Aldar Investments
intends to have outstanding indebtedness of AED 6.0 billion, which corresponds to 37.4% of the total
value of its asset management portfolio as at 30 June 2018. Based on an illustrative issuance of USD 750
million of Certificates, the outstanding indebtedness of AED 6.0 billion is broken down as follows:

(i) USD 750 million in Certificates;
(i) AED 1.8 billion bank term loans transferred from Aldar;
(iii) AED 0.5 billion bank term loan under the new five year facility referred to above; and

(iv) AED 0.95 billion drawn under the 3.0 billion committed revolving credit facility provided by
Aldar.

The table below shows the maturity profile of Aldar Investments' outstanding borrowings as at 30 June
2018.

As at 30 June 2018
(AED thousands) (per cent.)
Due Within 12 MONthSW ..o 3,331,213 66.6
Due from one year t0 five YEars........cccoovriiiieeie et 1,170,753 234
DUE AFtEr FIVE YEAIS......vvecveoeereieeseeseeie s 503,538 10.0
Total DOFTOWINGS. ...t e 5,005,504 100.0

@ Comprises a sukuk and a term loan due November 2018, neither of which are being transferred to Aldar Investments in the
reorganisation.

Aldar has entered into an interest rate swap contract in relation to certain of its borrowings designed to
hedge its exposure to movements in interest rates. This contract is designated as a cash flow hedge and
gives rise to movements in Aldar's hedging reserve and can also impact its statement of comprehensive
income. As at 30 June 2018, the notional amount of this derivative included in the Interim Carve-Out
Financial Statements was AED 2,867 million and it resulted in a positive change in fair value of AED 74
million recorded in the statement of comprehensive income for the six months ended 30 June 2018.
Although this swap arrangement relates to borrowings which were not transferred from Aldar to Aldar
Investments, it is intended that the benefit of this swap arrangement is passed down from Aldar to Aldar
Investments through a back-to-back interest rate swap with matching terms.
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Capital expenditure and other commitments

As at 31 December in each of 2017, 2016 and 2015, Aldar Investments' contracted but not yet incurred
capital expenditure amounted to AED 160 million, AED 420 million and AED 11 million, respectively.
The committed capital expenditure as at 31 December 2017 relates to the Al Jimi Mall extension, which
is expected to be completed by the end of 2018.

No assurance can be given as to the actual amounts of capital expenditure that may be incurred in future
periods. The timing and amount of capital expenditure is highly dependent on market conditions, the
progress of projects, new opportunities that may arise and a range of other factors outside Aldar
Investments' control.

As at 31 December 2017, Aldar Investments had issued letters of credit and a bank guarantee in an
aggregate amount of AED 200,000.

ANALYSIS OF CERTAIN STATEMENT OF FINANCIAL POSITION ITEMS

Aldar Investments' principal non-cash assets are its investment properties, its property and equipment
(which includes its hospitality assets) and its trade and other receivables, which together amounted to
AED 16,365 million, or 98.3 per cent., of Aldar Investments' total assets at 30 June 2018.

Investment properties

The fair value of Aldar Investments' investment properties was AED 13,962 million, or 83.4 per cent. of
its total assets, as at 30 June 2018 compared to AED 14,007 million, or 83.8 per cent. of its total assets as
at 31 December 2017, AED 13,549 million, or 82.3 per cent. of its total assets, as at 31 December 2016
and AED 13,433 million, or 80.9 per cent. of its total assets, as at 31 December 2015. The AED 459
million, or 3.4 per cent., higher value at 31 December 2017 compared to 31 December 2016 principally
reflected additions during the year of AED 902 million (see —"Liquidity and capital resources—Cash
flow—Cash flow used in investing™) less an AED 456 million decrease in fair value of the portfolio during
the year. In the six months ended 30 June 2018 and in the year ended 31 December 2016, the fair value of
the portfolio remained relatively flat, decreasing by 0.3 per cent. and increasing by 0.9 per cent.,
respectively.

Property and equipment

The value of Aldar Investments' property and equipment was AED 2,090 million, or 12.6 per cent. of its
total assets, as at 30 June 2018 compared to AED 2,165 million, or 12.9 per cent. of its total assets, as at
31 December 2017, AED 2,300 million, or 13.9 per cent. of its total assets, as at 31 December 2016 and
AED 2,444 million, or 14.7 per cent. of its total assets, as at 31 December 2015. Aldar Investments'
property and equipment principally comprises its hospitality properties and the changes in value in each
year principally reflect the impact of modest additions less depreciation and impairment charges.

Trade and other receivables

As at 30 June 2018, Aldar Investments' trade and other receivables amounted to AED 313 million, or 1.9
per cent. of its total assets, compared to AED 286 million, or 1.7 per cent. of its total assets, as at 31
December 2017, AED 289 million, or 1.7 per cent. of its total assets, as at 31 December 2016 and AED
410 million, or 2.4 per cent. of its total assets, as at 31 December 2015. Aldar Investments' trade and other
receivables principally comprise amounts due from tenants in its investment properties.

The table shows Aldar Investments' trade and other receivables as at 30 June 2018 and as at 31 December
in each of 2017, 2016 and 2015.

As at 30 June As at 31 December
2018 2017 2016 2015
(AED thousands)
Trade receivablES .........ocovevveviiviiicecece e 231,187 169,936 158,877 116,053
Less: provision for impairment .............ccoo.oeveereerevnseeeneenenes (33,751) (37,527) (27,408) (29,477)
197,436 132,409 131,469 86,576
Advances and pPrepayments. ........c.eoeeeveereeneneeseneseseeneees 68,680 66,360 85,837 73,419
ACCIUEA INCOME ...ttt 14,903 42,869 10,997 36,410
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As at 30 June As at 31 December

2018 2017 2016 2015
(AED thousands)
Other TECERIVADIES .o 31,747 44,277 61,003 213,634
Total trade and Other receivabIes .............ovvveveeeverreeserrnees 312,766 285,915 289,306 410,039

As at 30 June 2018, 37.3 per cent. of Aldar Investments' trade receivables were due from its top five
customers compared to 25 per cent. as at 31 December 2017, 14 per cent. as at 31 December 2016 and 9
per cent. as at 31 December 2015.

The table below shows the ageing of Aldar Investments' unimpaired trade receivables as at 30 June 2018
and as at 31 December in each of 2017, 2016 and 2015.

As at 30 June As at 31 December
2018 2017 2016 2015
(AED thousands)
Ageing of unimpaired trade receivables
NOE PASE AUE .. 176,733 90,989 104,884 79,522
Past due more than 180 days but not impaired........................ 20,633 41,420 26,585 7,054
Total unimpaired trade receivables............ccoceovviicinnne. 197,336 132,409 131,469 86,576

In percentage terms, 14.6 per cent. of Aldar Investments' trade receivables were impaired as at 30 June
2018 compared to 22.1 per cent. as at 31 December 2017, 17.3 per cent. as at 31 December 2016 and 25.4
per cent. as at 31 December 2015. In addition, 8.9 per cent. of its unimpaired trade receivables as at 30
June 2018 were past due by more than 180 days compared to 24.31 per cent. as at 31 December 2017,
16.7 per cent. as at 31 December 2016 and 6.1 per cent. as at 31 December 2015. The significant
increases in Aldar Investments' impaired and past due but not impaired trade receivables, both in absolute
amounts and as a percentage of the total portfolio, principally reflect declining market conditions. The
increase in trade receivables as at 30 June 2018 from 31 December 2017 is due to billing for advanced
rent that remained unpaid pending the conclusion of lease renewal discussions. See "Risk factors—Risks
relating to Aldar Investments' investment properties and operating businesses—The success of Aldar
Investments' businesses is dependent on Abu Dhabi's economy and is significantly affected by trends in
Abu Dhabi's real estate market".

RELATED PARTY TRANSACTIONS

Aldar Investments' principal related party transactions are with its direct and indirect shareholders and its
and Aldar's directors and executive management and entities controlled by any of them. These
transactions include all those within the line item "Net investment by the Parent" (which had balances of
AED 10,592 million as at 30 June 2018, AED 10,197 million as at 31 December 2017, AED 10,303
million as at 31 December 2016 and AED 10,070 million as at 31 December 2015), and rental income
(amounting to AED 50 million in the six months ended 30 June 2018, AED 140 million in 2017, AED
100 million in 2016 and AED 102 million in 2015) and a comparatively small amount of other
receivables from the Government and project management income derived from both Aldar and the
Government. The carve-out asset management business also had borrowings from banks controlled by the
Government, which amounted to AED 1,660.1 million as at 31 December 2017. Further information on
Aldar Investments' related party transactions is set out in note 21 to the Carve-Out Financial Statements
and note 14 to the Interim Carve-Out Financial Statements.

DISCLOSURES ABOUT RISK

Aldar Investments is exposed to a number of risks and takes steps to mitigate certain of these risks as
described in note 23 to the Annual Carve-Out Financial Statements.
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DESCRIPTION OF ALDAR INVESTMENTS

Prospective investors should note that, for convenience, this Prospectus refers to Aldar Investments'
results of operations, cash flow and financial position as at, and for the six months ended, 30 June 2018
and 30 June 2017 (save for the financial position) and as at, and for the years ended, 31 December in
each of 2017, 2016 and 2015. Given that Aldar Investments did not exist during these periods or at these
dates, all such references should be construed as being references to the performance of the assets and
liabilities the subject of the Carve-Out Financial Statements. Similarly, historical references to Aldar
Investments in this section should be construed as references to the carved-out asset management
business.

OVERVIEW

Aldar Investments is an indirect wholly-owned subsidiary of Aldar and was established on 29 May 2018
as part of a corporate reorganisation undertaken by Aldar to improve its corporate and capital structure
and develop an entity with a focused platform for its real estate investments. As part of this
reorganisation, Aldar has transferred the assets managed by its asset management business to Aldar
Investments, together with AED 1.0 billion of existing drawn bank borrowings and AED 3.8 billion of
existing committed but, as of the date of this Prospectus, undrawn debt facilities. This business had total
assets of AED 16.6 billion as at 30 June 2018 and principally comprised yielding investment properties
and operating businesses.

Aldar has prepared the Carve-Out Financial Statements which illustrate the performance of the assets
which comprised its asset management business over the three and half year period ended 30 June 2018.
When preparing the Carve-Out Financial Statements, Aldar included all assets and liabilities directly
associated with its asset management business, including borrowings (such as Aldar's U.S.$750 million
non-convertible sukuk). Notwithstanding this, a significant proportion of the debt included within the
Carve-Out Financial Statements has been prepaid or is being retained by Aldar. In addition, Aldar has
made an AED 3 billion revolving facility available to Aldar Investments as part of the reorganisation.

Aldar Investments currently owns and manages a portfolio of 19 retail properties, 4,800 residential units
in nine separate developments, eight commercial properties and eight hospitality assets (comprising seven
hotels and one serviced apartment building) with a view to maximising the income from, and optimising
the value of, these assets.

Aldar Investments' strategy centres around maximising the performance and value of its portfolio of
properties through proactive asset management, pursuing portfolio growth opportunities through
acquisitions and, where appropriate, monetising lower yielding assets and reinvesting capital in higher
yielding assets and/or assets where Aldar Investments believes it can drive value creation through its asset
management capabilities. Aldar Investments also intends to acquire the Aldar Properties Expected to be
Acquired from Aldar.

On a consolidated basis, Aldar is the leading listed property developer and real estate asset manager in
Abu Dhabi in terms of total assets and by share of the off-plan residential development market. Aldar was
established, and listed on the Abu Dhabi Securities Exchange, in 2005 to undertake development projects
primarily in Abu Dhabi. Aldar is 29.8 per cent. owned by Mubadala, which is a wholly-owned Abu Dhabi
government entity. Aldar continues to be an important strategic partner to the Abu Dhabi government,
having completed a wide variety of large scale infrastructure projects and developments, including key
infrastructure on Yas Island, Al Raha Beach and Reem Island, the World Trade Centre mixed-use
development, the Ferrari World theme park, the Yas Waterworld Park, Yas Marina and Yas Marina
Circuit. Aldar has several major projects which it is undertaking on behalf of the Abu Dhabi government,
including the mixed-used Abu Dhabi Plaza development in Astana (Kazakhstan), West Yas, a residential
development on Yas Island, and twofour54, a media and entertainment free-zone on Yas Island.

Aldar Investments' total assets as at 30 June 2018 amounted to AED 16.6 billion and its revenue and
profit for 2017 were AED 1,879 million and AED 319 million, respectively. Aldar Investments' Carve-
Out Adjusted EBITDA was AED 1,137 million in 2017. Aldar Investments' revenue and profit for the six
months ended 30 June 2018 were AED 918 million and AED 196 million, respectively, and its Carve-Out
Adjusted EBITDA was AED 561 million in the same period.
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STRATEGY
Aldar Investments' strategy is to deliver attractive total returns to shareholders through:
o investing in a diversified portfolio of real estate assets in the UAE;

. maximising the performance and value of its portfolio of assets through proactive asset
management, including anticipating tenant needs and sector trends to increase occupancies and
generate competitive rental rates. In particular, Aldar Investments aims to respond to market
fluctuations and both sector and economic risks and to modify its asset strategies in response in
order to optimise value and position each asset to maximise revenues. It also seeks to optimise its
tenant mix, ensure sustainable pricing, take advantage of down-sizing and right-sizing
opportunities and employ innovative re-purposing and other asset enhancement initiatives.
Further, it aims to manage its cost structure through efficiency initiatives and energy audits, to
proactively manage key tenant/client relationships and to implement tenant/client retention
policies and customer satisfaction programmes. In doing so, it will also aim to mitigate liability
and risk from within the portfolio;

. operating real estate assets to the highest professional standards in accordance with best practice
and current legislation. This will ensure Aldar Investments attracts and retains tenants/clients of
its choice as well as serve to differentiate Aldar Investments' class-leading real estate assets in the
region as a benchmark for operating standards and safety;

. pursuing portfolio investment opportunities through the acquisition of new assets. Prior to the
creation of Aldar Investments, Aldar had announced an investment plan to support further growth
of its asset management portfolio through a combination of acquisitions and developments. Aldar
Investments' acquisition strategy is in line with this investment plan and Aldar Investments
expects to continue to acquire properties or units in properties that Aldar is developing and may
develop in the future, as well as properties and units sold by third party developers, owners and
investors. These acquisitions are expected to be funded through a combination of debt (including
amounts drawn under the revolving facility provided to Aldar Investments by Aldar) and equity,
in line with Aldar Investments' debt policy, see "Financial review—Liquidity and capital
resources—Borrowings" for a discussion of both the Aldar revolving facility and Aldar
Investments' debt policy; and

. monetising lower yielding assets to crystallise value and redeploying capital in higher yielding
assets and/or assets where Aldar Investments believes that it can drive investment returns through
its asset management capabilities. Aldar Investments will also actively assess opportunities to
expand its asset base beyond its existing, more traditional real estate asset classes to ensure it
leverages key real estate market trends.

STRENGTHS
Aldar Investments believes that its principal strengths are:
Aldar Investments is Abu Dhabi's leading real estate asset manager of investment properties

Aldar Investments enjoys market leadership in Abu Dhabi in terms of the number of assets owned and
managed across the retail, residential, commercial and hospitality segments. As a pure asset management
company, Aldar Investments benefits from a significant portfolio of investment properties that deliver a
stable and recurring revenue stream, see "—Aldar Investments has a high quality portfolio of strategically
located, income producing assets, in a range of asset classes, which deliver a diversified revenue stream"
below.

Aldar Investments has and expects to have very limited exposure to development activity, which it
expects to relate principally to the extension and/or development of existing properties. Aldar
Investments' policy is that the fair value of any development activity (measured as investment properties
under development and capital work in progress in relation to its hospitality properties) should not exceed
20 per cent. of the total value of its asset management portfolio. As at 30 June 2018, the value of its
development activity equalled less than 1 per cent. of the total value of its asset management portfolio and
principally comprised the extension and renovation of an existing retail asset, Al Jimi Mall.
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Aldar Investments has a high quality portfolio of strategically located, income producing assets, in
a range of asset classes which deliver a diversified revenue stream

Aldar Investments' revenue principally comprises lease income from a high quality, well-diversified
portfolio of investment properties (comprising retail, residential and commercial properties), as well as
income from its operating business (comprising hospitality properties). Aldar Investments' revenue
amounted to AED 1,879 million in 2017, of which 36.3 per cent. comprised revenue from retail
properties, 30.3 per cent. comprised revenue from residential properties, 7.9 per cent. comprised revenue
from commercial properties and 25.5 per cent. comprised hospitality revenue. Aldar Investments believes
that this revenue diversification provides a balanced exposure to the key asset classes within Abu Dhabi.

In addition, in the case of its residential portfolio, approximately 35 per cent. of the units are leased on a
multi-year basis, with lease terms ranging from three to 30 years to corporate and bulk tenants which have
built-in annual rental escalations. This reduces earnings volatility and provides significant revenue
visibility through the real estate cycle and also supports occupancy performance.

Aldar Investments also believes that a significant portion of its cash flow from its investment property
portfolio is predictable due to the amount of contractual base rent in its tenancy agreements, the lack of
tenant termination clauses and the post-dated cheques that it requires from its tenants covering future
contractual rental payments. See "Financial review—Principal factors affecting results of operations—
Revenue—Revenue from investment properties”.

Aldar Investments' business is supported by a resilient Abu Dhabi macro-economic backdrop and
supportive real estate dynamics

Abu Dhabi is the richest and largest of the seven Emirates in the UAE and the city of Abu Dhabi is also
the capital of the UAE federation. Abu Dhabi's economy is driven by its oil and gas production and Abu
Dhabi had approximately 6 per cent. of the world's proven oil reserves (which were 1,483 billion barrels
according to OPEC as at 31 December 2016) and approximately 3 per cent. of the world's natural gas
reserves (which were 199,444 billion standard cubic metres according to OPEC at 31 December 2017).
Abu Dhabi reported real GDP growth of 4.4 per cent. in 2015 and 2.7 per cent. in 2016 and its nominal
GDP per capita was approximately U.S.$68,000 in 2016 (based on the SCAD population estimate as at 30
June 2016), making it one of the highest in the world (using comparative data from the IMF's World
Economic Database April 2018).

There was a significant decline in international oil prices between mid-2014 and the end of 2016, which
had a negative effect on Abu Dhabi's economy, see "Risk factors—Risks relating to Aldar Investments'
investment properties and operating businesses—The success of Aldar Investments' businesses is
dependent on Abu Dhabi's economy and is significantly affected by trends in Abu Dhabi's real estate
market". As a result, the Abu Dhabi government, along with many other governments in the GCC,
implemented fiscal reforms designed to boost the economy, including, in June 2018, the announcement of
an AED 50 billion three-year package of measures designed to stimulate the economy, make it easier to
do business in Abu Dhabi, create jobs and boost tourism. Aldar Investments believes that Abu Dhabi's
economy is well placed to benefit both from improving oil prices since the start of 2017 and the benefits
expected to be delivered by the fiscal reforms implemented.

Aldar Investments believes that there are clear signs of strength in the Abu Dhabi property market,
demonstrated through strong off-plan development sales and robust occupancy across its diverse property
portfolio, which, despite some declines, has remained resilient in recent years.

In recent years, the Abu Dhabi real estate market has demonstrated a 'flight-to-quality’ which has
benefited Aldar Investments' real estate portfolio, which is predominantly geared towards the premium
segment of the market. As at 30 June 2018, Aldar Investments' retail portfolio occupancy was 89 per
cent., including Yas Mall at 89 per cent., its residential portfolio occupancy was 91 per cent., its
commercial portfolio occupancy was 89 per cent. and its hospitality property occupancy was 74 per cent.
In comparison, JLL (in its publication: The Abu Dhabi Real Estate Market Q2 2018) quoted vacancy rates
of 23 per cent. and 15 per cent. for commercial and retail property, respectively, in Abu Dhabi in the
second quarter of 2018 and a hospitality occupancy rate of 76 per cent. for the year to May 2018. The JLL
publication did not report residential occupancy or vacancy rates.
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Aldar Investments’ management team have a proven track record of acquiring, stabilising and
maturing new assets

Over the period from 31 December 2014, Aldar's asset management business has significantly increased
the asset management business' gross profit, principally through the addition and management of new
assets into the portfolio. The most significant recent additions to the portfolio were Yas Mall (which
opened in November 2014) and the addition of approximately 3,000 residential units following the
completion of The Gate Towers & Arc and al rayyana, both in 2014.

Yas Mall, which opened with approximately 50 per cent. of the tenants trading from the opening day,
reached over 90 per cent. trading occupancy in its first 12 months, supported by strong retail delivery and
execution by the on-site management team.

The absorption of both al rayyana and The Gate Towers & Arc residential units into the market was
supported by a well-executed leasing strategy. Initial expectations were to fill out the approximately
3,000 units over an 18-month period, although this was successfully achieved within six months,
supported by a leasing strategy to build out a significant bulk component as well as high demand for high
quality residential units with a good selection of amenities.

At the end of 2015, the Aldar Investments management team formulated an investment plan to further
grow the business' asset base, in line with Aldar's asset-management strategy. Pursuant to this plan, the
following acquisitions have been made:

. Daman House, a high-quality commercial office building located in the Capital Gate District of
Abu Dhabi Island was completed in 2014 and acquired by Aldar in December 2015; and

o International Tower, a high-quality commercial office building also located in the Capital Gate
District of Abu Dhabi Island was completed in 2012 and acquired by Aldar in December 2017.

On 7 May 2018, Aldar announced the acquisition of a portfolio of real estate assets worth AED 3.7 billion
from TDIC. The portfolio includes a portfolio comprising operating assets within a range of sectors,
including retail, residential, commercial, hospitality and district cooling assets, and a portfolio comprising
projects under development and land plots. In line with Aldar Investments' investment strategy, the
current intention is that Aldar Investments will acquire from Aldar those income generating assets
acquired from TDIC that complement Aldar Investments' existing portfolio.

In addition, Repton School, a purpose-built secondary school, was completed in 2017 and is leased to its
operator, Repton School LLC, under a 20-year lease, with an option for the tenant to extend it for a
further 15 years.

Aldar Investments also intends to acquire a number of the Aldar Properties Expected to be Acquired over
the next 12 months, with the balance being acquired in 2020 and 2021.

Aldar Investments' revenue and gross profit are expected to grow over the next few years, driven by the
stabilisation of new asset additions as well as the transfer of the Aldar Properties Expected to be Acquired
and any other assets that Aldar Investments may acquire.

Aldar Investments has prudent debt and cash-based dividend policies in place

Aldar Investments has a conservative debt policy that targets an outstanding debt ratio of between 35 and
40 per cent. of the total value of its asset management portfolio. Aldar Investments believes that this is a
conservative approach that ensures sufficient flexibility and support throughout the real estate cycle,
whilst also allowing delivery of a consistent yield to its shareholder.

As at 30 June 2018 and based on the Interim Carve-Out Financial Statements, Aldar Investments' debt
was split between floating rate bank loans and fixed rate debt securities, with 44.8 per cent. of Aldar
Investments' gross debt being in the form of bank loans and 55.2 per cent. being in the form of a U.S.$750
million fixed rate sukuk maturing in December 2018. Not all of this debt is being transferred to Aldar
Investments in the reorganisation. See "Financial review—Borrowings".
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The weighted average maturity of Aldar Investments' outstanding debt at 30 June 2018 was 1.3 years. The
maturity profile reflects the sukuk which matures in December 2018 and which was not transferred to
Aldar Investments as part of the reorganisation.

Aldar Investments intends to maintain a level of outstanding indebtedness in line with its debt policy of
between 35 and 40 per cent. of the total value of its asset management portfolio. Aldar Investments
intends to have outstanding indebtedness of AED 6.0 billion, which corresponds to 37.4% of the total
value of its asset management portfolio as at 30 June 2018. Based on an illustrative issuance of USD 750
million of Certificates with a five year tenor, the outstanding indebtedness of AED 6.0 billion is broken
down as follows:

(i) USD 750 million in Certificates;
(if) AED 1.8 billion bank term loans transferred from Aldar;
(iii) AED 0.5 billion bank term loan under the new five year facility; and

(iv) AED 0.95 billion drawn under the 3.0 billion committed revolving credit facility provided by
Aldar.

On the basis of the level of indebtedness described above, Aldar Investments’ outstanding debt would
have a weighted average maturity of 5.4 years as at the date of this Prospectus.

Aldar Investments' dividend policy is that between 65 per cent. and 80 per cent. of its distributable free
cash flow should be distributed to its shareholder. Distributable free cash flow is defined as cash after
deducting interest expense, maintenance costs and other overhead items.

CORPORATE STRUCTURE AND SHAREHOLDERS

The chart below summarises the corporate relationship between Aldar Investments and Aldar and one of
Aldar's subsidiaries that provides property management services to Aldar Investments.

Aldar Properties PJSC

100%

Aldar Investment Holding
Restricted Limited

99.9%

Aldar Investments
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Aldar's major shareholders are Mubadala Investment Company, which owned 29.8 per cent. of Aldar's
shares as at 31 August 2018 and Al Saraya Investment Company LLC, which owned 7.6 per cent. of
Aldar's shares as at 31 August 2018. Apart from these entities, Aldar is not aware of any other
shareholder which owns more than 5 per cent. of its shares.

BUSINESS
Introduction

Aldar Investments owns and manages a portfolio of retail, residential and commercial properties as well
as hotels and a serviced apartment building. The objective of the entity is to maximise the income from,
and optimise the value of, these assets.

This portfolio of assets is organised into two main segments:
. investment properties, which comprises the retail, residential and commercial properties; and
o operating businesses, which comprises the hospitality properties.

The table below summarises Aldar Investments' property portfolio as at 30 June 2018 and, in the case of
the fair value, revenue and gross profit columns, for the year ended 31 December 2017.

No. of No. of units / Total GLA Occupancy ®
properties™ keys (sqm) (%) Fair value Revenue Gross profit
As at 30 June 2018 As at/year ended 31 December 2017
(AED million)
Retail ..o 19 — 373,000 89 6,785 679 528
Residential...........c.ccoovvviiiiiiiicnins 9 4,812 — 91 5,093 573 468
COmMMErCial® ..o 8 — 157,000 89 2,226 147 128
INVEStMENt ProPErties...........c.vvrooee. 36 530,000 — 14,104 1,399 1,124
HOSPItality® ..........ooovvvvveeeeessssseeeenes 8 2,370 — 74 2,068 480 99
T 44 — 530,000 — 16,172 1,879 1,223

@ In some cases Aldar Investments owns an entire property. In others, it simply owns a proportion of the units within a property.
In some cases, Aldar Investments only has leasehold title to a property.

@ Calculated as leased area divided by total available area as at 30 June 2018 and expressed as a percentage.

@ Comprises office buildings and Repton School.

@ Comprises seven hotels and one serviced apartment property.

Investment properties portfolio
Retail

Aldar Investments owns a total of 19 retail developments comprising super-regional destination and
community malls, community retail developments (which offer residents key amenities such as
supermarkets, hairdressers, restaurants and dry cleaners) and two purpose-built big box retail stores
(comprising an IKEA store and an ACE Hardware store) which it leases, principally under leases with
terms ranging from three to 10 years. The aggregate GLA of these properties as at 30 June 2018 was
373,000 m? and, as at the same date, trading occupancy across the portfolio was 86 per cent.

Aldar Investments' major retail investment properties, which represented 92 per cent. of the total fair
value of Aldar Investments' retail portfolio as at 31 December 2017, are:

. Yas Mall, a super-regional mall with a GLA of 221,000 m? and 10,000 car parking bays. The
anchor tenants in Yas Mall are Tryano, Carrefour, Debenhams, Vox Cinemas and Marks &
Spencer. The property is a freehold. As at 30 June 2018, 89 per cent. of the GLA in Yas Mall was
occupied and trading. Yas Mall is the largest shopping mall in Abu Dhabi, based on GLA. As a
super-regional mall, Yas Mall has been designed to be a destination shopping experience and it is
also strategically located close to major leisure attractions such as the Formula 1 race track, the
Ferrari World theme park, the Yas Waterworld park and the Warner Brothers theme park (which
opened in July 2018), which all help or are expected to help drive significant customer footfall.
The majority of Aldar Investments' hospitality properties are also located near to Yas Mall to
benefit from, and attract non-resident customers to, the mall. Yas Mall opened in November 2014
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and, between 2015 and 2017, its footfall grew from 18 million visitors per year to 20 million. In
2017, Yas Mall generated 75 per cent. of the total revenue of Aldar Investments' retail properties
and 27 per cent. of Aldar Investments' total revenue. As at 31 December 2017, Yas Mall's fair
value was 73 per cent. of the total fair value of all of Aldar Investments' retail properties and 31
per cent. of the total fair value of all of Aldar Investments' properties.

The table below shows certain financial and operating information for Yas Mall for each of 2017,

2016 and 2015:
2017 2016 2015
Rental income (AED MillioN) .......cccoovveiieiniice e 505 523 462
GLA trading occupancy rate as at 31 December (per cent.) ........c.cccceevreene 94 92 87
o Al Jimi Mall, a destination mall located in Al Ain, with a GLA of 44,000 m? and 1,300 car

parking bays. The anchor tenants are Carrefour, Home Centre, Centrepoint and Magic Planet.
The property is a 75-year leasehold, expiring in 2075. Al Jimi Mall is currently undergoing
refurbishment and expansion which will increase its GLA to 75,000 m2 The expansion is
expected to complete in late 2018 at a total cost of AED 455 million, of which AED 346 million
had been spent as at 30 June 2018.

. IKEA, completed in 2011 and leased to an Al Futtaim group company for a period of 10 years to
March 2021, is located next to Yas Mall and has a GLA of 35,600 m?. IKEA is located in a retail
park next to Aldar Investments’ ACE Hardware store, which was completed in 2012 and is also
leased to an Al Futtaim group company, for a period of 10 years to August 2026. ACE Hardware
has a GLA of 5,800 m2,

. Shams Boutik, a community mall located in the podium between Sun & Sky Towers on Reem
Island, with a GLA of 13,700 m? and 643 car parking bays. The mall is linked by bridge to Gate
Boutik and Arc Boutik, two other community malls located at the Gate Towers on Reem Island,
with GLAs of 15,000 m? and 2,600 m?, respectively, and a combined total of 603 car parking
bays. All three malls are freehold properties.

Yas Mall and Al Jimi Mall account for 59 per cent. and 12 per cent., respectively, of Aldar Investments'
total retail GLA and its purpose-built retail stores account for a further 11 per cent. The remaining 18 per
cent. comprises community retail facilities.

As at 30 June 2018, 19 per cent. of Aldar Investments' retail leases by GLA had terms of over five years,
24 per cent. had terms of between three and five years and 57 per cent. had terms of three years or less.
The weighted average unexpired lease term across Aldar Investments' retail portfolio was 3.7 years as at
30 June 2018.

In addition to the key assets described above, Aldar Investments owns a portfolio of retail assets located
within key residential communities developed by Aldar. These assets are individually small, but
collectively represented 17.8 per cent. of Aldar Investments' total retail GLA as at 30 June 2018. The
retail offering within these communities also has non-financial benefits to the business, in that it typically
supports the attractiveness of Aldar Investments' key residential assets through a strong retail presence.

Aldar Investments currently expects to acquire:
. Remal Mall, a community mall based in Al Ain with 47,000 m? GLA, and

. three retail properties with an aggregate GLA of 10,000 m? from Aldar as part of Aldar's
acquisition of those properties from TDIC, see "Financial review—Recent developments".
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Residential

Aldar Investments owns a total of 4,812 residential units in nine separate developments as at 30 June
2018. At the same date, 91 per cent. of these units had been leased. The residential developments in
which Aldar Investments' units are located, all of which contain leisure facilities and key service retail
outlets, comprise:

al rayyana, a low-rise development of 33 buildings located adjacent to the Abu Dhabi National
Golf Course, comprising 1,537 one, two and three bedroom apartments and a community centre
including retail facilities with a GLA of 2,400 m? and a mosque. Aldar Investments owns all of
the residential units and all of the retail GLA in this development on a freehold basis. Aldar
Investments has leased approximately 20 per cent. of the residential units to a French
government-related company under a 30-year lease which expires in August 2042. This
development was completed in 2013.

The Gate Towers & Arc, a high-rise development located at Shams Abu Dhabi on Reem Island.
The development comprises three 65-storey towers capped with a penthouse bridge, and a 22-
storey standalone building in the shape of an arc with a total of 3,533 residential units, including
21 penthouses and 16 townhouses. Aldar Investments owns 1,584 residential units in this
building on a freehold basis. Aldar Investments also owns two community malls, Gate Boutik
and Arc Boutik, that are located in this development. This development was completed in 2013.

Sun & Sky Towers, which forms part of Shams Abu Dhabi on Reem Island. The 74-storey Sky
Tower consists of a mix of residential and commercial units, while the 65-storey Sun Tower is
entirely residential. Sky Tower comprises a total of 474 residential units and 80,000 m? of
commercial GLA and Sun Tower comprises 680 residential units which consist of a mix of one,
two, three and four bedroom units and six penthouse units. Aldar Investments owns 321
residential units and 11,600 m? of commercial GLA across both towers on a freehold basis. This
development was completed in 2011. Aldar Investments also owns Shams Boutik, a community
mall that is located in this development on a podium that is common to both towers.

Al Murjan, a 23-storey building with 252 residential apartments, 1,000 m? of retail GLA and
1,500 m? of commercial office space located in the centre of Abu Dhabi Island. Al Murjan sits
within a master planned development (Danet, Abu Dhabi) that offers landscaped gardens and
boulevards as well as cafes, restaurants and a five-storey mall. This development was completed
in 2011 and Aldar Investments owns all of the residential units, retail GLA and commercial space
within the building on a freehold basis.

Al Muneera and Al Zeina, which are two separate residential community developments in close
proximity to each other within the Al Raha Beach area. Aldar Investments collectively owns 232
residential units in these developments on a freehold basis, comprising studio, one and two
bedroom apartments. Al Muneera has 3,300 m? of retail GLA and Al Zeina has 7,700 m? of retail
GLA. Aldar Investments owns all of the retail GLA across both developments. Both
developments were completed between 2010 and 2012.

Sas Al Nakhl, a gated residential community comprising 588 villas of three, four and five
bedrooms, together with 700 m? of retail GLA. The compound is situated at Abu Dhabi/Al Ain
Road, close to Abu Dhabi International Airport. The development was completed in 2009 and is
operated by Aldar Investments under a lease that expires in February 2028, when it will be
handed back to International Capital Trading, the land owner.

Khalidiya Village, a gated residential community in central Abu Dhabi comprising 150 modern
villas of four, five and six bedrooms together with a small retail component, located close to the
Abu Dhabi Corniche. The development is operated by Aldar Investments under a lease that
expires in September 2021, when it will be handed back to International Capital Trading, the land
owner.

Al Oyoun Village, a residential gated community located on the outskirts of Al Ain, adjacent to
Al Ain Sports Club, comprising 148 units of three, four, and five bedroom villas and minimal
retail facilities. The development is operated by Aldar Investments under a lease that expires in
July 2056, when it will be handed back to Al Ain Sport and Cultural Club, the land owner.
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The completion of the transfer from Aldar to Aldar Investments of three residential leasehold assets, Sas
Al Nakhl, Khalidiya Village and Al Oyoun Village, is subject to the consent of the registered owners of
each such development. Such consent has been requested and Aldar Investments expects to receive such
consent by the end of 2018. The purchase price in respect of such properties will only be payable by
Aldar Investments once the consent has been received and other formalities for the completion transfer
have been satisfied. The aggregate value of such properties is approximately AED 667 million,
representing approximately 4.0 per cent. of Aldar Investments' total assets. As the Carve-Out Financials
have been prepared in respect of Aldar's entire asset management business, the Carve-Out Financial
Statements include these three residential assets.

The breakdown of Aldar Investments' residential units by type is 7 per cent. studio, 30 per cent. one bed,
32 per cent. two bed, 21 per cent. three bed and 10 per cent. four bed villas and townhouses. Almost all of
Aldar Investments' residential properties are located in Abu Dhabi city, with only a small proportion in Al
Ain.

As at 30 June 2018, 22 per cent. of Aldar Investments' residential leases by number of units had terms of
more than three years and 78 per cent. had terms of less than three years, primarily reflecting one-year
rolling individual tenant lease contracts. See "Risk factors—Risks relating to Aldar Investments'
investment properties and operating businesses—Aldar Investments is subject to risks associated with the
expiration of leases entered into by some of its tenants". As at the same date, approximately 35 per cent.
of Aldar Investments' residential leases by number of units were bulk leases, with the balance being
individual leases. The weighted average unexpired lease term across Aldar Investments' residential
portfolio was 4.6 as at 30 June 2018.

Aldar Investments expects to acquire:

e The Bridges, which comprises up to 636 residential units, ranging from studio to three-bedroom
apartments. The project is currently under development by Aldar and is expected to be
completed in 2020.

e Water's Edge, where up to 507 residential units, ranging from studio to three-bedroom
apartments. This project is currently under development by Aldar and is expected to be complete
in 2021.

In addition, Aldar Investments also currently expects to acquire 272 residential units in two properties
from Aldar as part of Aldar's acquisition of those properties from TDIC, see "Financial review—Recent
developments".

Commercial

Aldar Investments owns commercial space in eight separate developments (predominantly Grade A and
Grade B office space) which it leases, principally on three- to ten-year leases. The GLA of the portfolio as
at 30 June 2018 was 157,000 m? and, as at the same date, 87.6 per cent. of this commercial office space
was leased. Aldar Investments' three major commercial properties, which represented 80 per cent. of the
fair value of Aldar Investments' total commercial property portfolio as at 31 December 2017, are:

. HQ Building, which is an iconic circular building on the Al Raha Beach development. The
Grade A office building comprises 23 floors, or 48,000 m? GLA, of commercial office space. The
tenant mix includes Abu Dhabi government departments and other major companies, such as
ABB and Rolls Royce. There are four basement levels of car parking, catering for 1,200 cars.
This development was completed in 2010.

. International Tower, which is a Grade A office building in the Capital Gate district. The
building has 39,000 m? of commercial office space, which is leased to tenants that include The
Wood Group, AECOM and ADSIC, the government department responsible for information
security. This development was completed in 2012 and was acquired by Aldar, as part of its
investment plan, in December 2017 for AED 658 million.

o Daman House, which is a Grade B+ office building in the Capital Gate district. The building has

23,000 m? of commercial office space, which is leased to Daman, a healthcare insurance provider
and an Abu Dhabi government-related tenant, on a 10-year lease, which expires in 2024. The
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development was completed in 2014 and was acquired by Aldar, as part of its investment plan, in
December 2015 for AED 330 million.

As at 30 June 2018, Abu Dhabi government tenants accounted for 43 per cent. of Aldar Investments' total
commercial GLA, Abu Dhabi government-related tenants accounted for 29 per cent., international tenants
accounted for 10 per cent., local businesses accounted for 7 per cent. and the balance was vacant.

Aldar Investments' commercial portfolio predominantly comprises Grade A and Grade B buildings, with
Grade A offices accounting for 55 per cent. of the commercial portfolio, Grade B accounting for 32 per
cent. of the portfolio and other (Repton School) accounting for 13 per cent. of the portfolio.

The weighted average unexpired lease term across Aldar Investments' commercial portfolio was 4.7 years
as at 30 June 2018.

Aldar Investments owns, and includes within its commercial portfolio, the Repton School with 20,000 m?
of GLA, which is leased to the operator under a 20-year lease expiring in 2037. Aldar Investments also
expects to acquire 85,000 m? of commercial GLA, principally comprising two office buildings (Mamoura
and Baniyas Tower B), from Aldar. See "Financial review—Recent developments”.

Operating businesses portfolio
Hospitality properties

Aldar Investments owns seven hotels and one serviced apartment building which are held under
management with a total of 2,370 keys. Aldar Investments' hospitality properties comprise:

. Yas Hotel, which prior to 1 July 2018 was operated by Viceroy Hotels and Resorts and since that
date has been operated by Marriott International, is a five-star hotel overlooking the Yas Marina
motor racing circuit. The hotel was completed in 2009 and has 499 rooms, 11 food and beverage
outlets and 15 meeting and event venues. Whilst remaining open, it is currently being redesigned
in accordance with W Hotel's brand standards and its lobby and pool facilities are also being
upgraded.

. Yas Crowne Plaza, which is operated by the Intercontinental Hotels Group, is a four-star hotel
located at Yas Plaza next to the Yas Links Golf Course. It was completed in 2009 and has 428
rooms, five food and beverage outlets and six meeting and event venues.

. Yas Radisson Blu, which is operated by the Rezidor Hotel Group, is a four-star hotel located at
Yas Plaza. It was completed in 2009 and has 397 rooms, four food and beverage outlets and eight
meeting and event venues.

. Yas Rotana, which is operated by Rotana Hotels and Resorts, is a four-star hotel located at Yas
Plaza. It was completed in 2009 and has 308 rooms, six food and beverage outlets and six
meeting and event venues.

o Yas Park Inn, which is operated by the Rezidor Hotel Group, is a three-star hotel located at Yas
Plaza. It was completed in 2009 and has 204 rooms, three food and beverage outlets and two
meeting and event venues.

. Yas Centro, which is operated by Rotana Hotels and Resorts, is a three-star hotel located at Yas
Plaza. It was completed in 2009 and has 259 rooms, three food and beverage outlets and three
meeting and event venues.

. Yas Staybridge Suites, which comprises deluxe serviced apartments operated by the
Intercontinental Hotels Group. It is located at Yas Plaza next to Yas Links Golf Course. It was
completed in 2009 and has 164 rooms and one food and beverage outlet.

. Tilal Liwa Hotel, which is a 111 room, four-star hotel located in Abu Dhabi's Western Region.
The hotel was completed in 2010 and is currently operated by a third party hotel operator under
the Danat Hotels brand. The hotel has three food and beverage outlets, five meeting and event
venues, an outdoor pool and a full range of amenities.
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Hospitality properties on Yas Island accounted for 95 per cent. of Aldar Investments' room keys as at 30
June 2018. Yas Island benefits from its strategic location close to Abu Dhabi International Airport as well
as proximity to major retail and leisure venues on the island (including Yas Mall, Yas Waterworld,
Ferrari World, Yas Marina, Yas Links and Yas Beach) as well as government-led projects (such as the
Warner Brothers theme park, which opened in July 2018, and SeaWorld Abu Dhabi, which is currently
scheduled to open in 2022).

The distribution of Aldar Investments' room keys by type is 21 per cent. five star, 52 per cent. four star,
20 per cent. three star and 7 per cent. serviced apartments.

In the six months ended 30 June 2018, the average occupancy rate across Aldar Investments' hospitality
portfolio was 74 per cent. The majority of Aldar Investments' hotels are in the three and four star
category, which Aldar Investments believes is a less saturated market segment in Abu Dhabi than the five
star segment. Aldar Investments' five star hotel is located on Yas Island close to major tourist attractions
and the Yas Mall and principally seeks to attract high-end tourists.

Aldar currently expects to acquire two hospitality properties, the Westin Abu Dhabi Golf Resort & Spa
and the Eastern Mangroves Hotel & Spa by Anantara, with an aggregate of 394 keys from Aldar as part
of Aldar's acquisition of those properties from TDIC.

Tourism has been and remains a key strategic sector for Abu Dhabi government investment. Abu Dhabi
has witnessed strong growth in hotel visitor numbers in recent years, for example the number of hotel
guests increased from 4.1 million in 2015 to 4.9 in 2017 according to the Abu Dhabi Department of
Culture and Tourism. Aldar Investments believes that this growth has been and is being supported by the
delivery of key tourism infrastructure (such as Abu Dhabi's airport expansion project which is currently
scheduled for completion in 2019, the establishment of a cruise ship terminal at Mina Zayed and major
investments on both Saadiyat and Yas islands) and Abu Dhabi government-led marketing into key
markets. The opening of the Louvre Abu Dhabi in November 2017 on Saadiyat Island supported strong
growth in tourist numbers during the first quarter of 2018 and the opening of the Warner Brothers World
theme park in July 2018 on Yas Island is also expected to support tourism growth in Abu Dhabi.

Investment property portfolio management

Aldar Investments' portfolio management activities comprise the full suite of the real estate asset
management lifecycle including asset positioning, revenue and cost optimisation, pricing strategy, asset
performance monitoring, analysing assets for investment and divestitures as well as oversight of leasing,
property management and facilities management. All of these activities are undertaken on Aldar
Investments' behalf by Aldar in accordance with the Asset Management and Services Agreement, through
separate asset management teams that oversee Aldar Investments' investment properties and, where
relevant, its hospitality assets (see "Management and Employees — Employees"). Each asset is assigned to
a senior asset director within the relevant team who has principal responsibility for the management of the
asset.

Aldar Investments takes a cradle to grave view on each asset with the objective of optimising value,
generating synergies and cross-selling opportunities within the portfolio as a whole. A robust leasing
strategy focused on long term revenue maximisation is supported by data centric monitoring to mitigate
risk and find innovative sources of additional revenue and cost rationalisations.

Aldar Investments measures every service provider engaged with an asset against the highest industry
standards and is continuously looking to implement best in class practices across operations, customer
service and revenue collection. Asset performance is continuously scrutinised for improvements and
against market benchmarks.

Through continuous monitoring of the portfolio, Aldar Investments makes informed decisions on
divestitures of assets which may no longer be a good fit allowing it to recycle capital effectively.
Conversely, Aldar Investments’ standing in the sector gives it a front row view to every deal in the
market, allowing it to analyse and selective deploy capital on new acquisitions.

Active asset management

Aldar Investments focuses on asset management to enhance the value of its properties. In accordance with
the Asset Management and Services Agreement, detailed business planning is conducted for each
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property which allows asset performance to be reviewed and constantly monitored, with monthly updates
on key performance indicators ("KPIs") in order to increase asset values, and address potential problems
that may arise in any of the properties. Performance reviews, site visits and on-going supervision by the
asset management team allows Aldar Investments to make proactive strategic decisions with respect to its
properties.

Leasing is a core activity of Aldar Investments' operations. The asset management team manages the
leasing of Aldar Investments' retail centres, commercial and residential properties. In the case of
residential leasing, the team's primary focus is on initial leasing and bulk tenants, as individual tenant
renewals are managed by the relevant residential property manager. The team is responsible for: (i)
conducting rent negotiations, re-leasing and renewals; (ii) managing tenant relationships; (iii)
administering leases, re-sizing and re-allocating existing space to maximise asset value; (iv) monitoring
tenant mix, store sizes, store locations, sales and tenant credit risk; and (v) customer satisfaction
management.

In accordance with the Asset Management and Services Agreement, a full time specialised health and
safety consultant manager is responsible for health and safety at Aldar Investments' retail, residential and
commercial properties and advises the asset management team on health and safety issues.

Retail Properties

Aldar Investments seeks to continuously strengthen the market position of its retail properties by
maintaining a high quality tenant base, high occupancy rates and high footfall to maximise its tenants'
sales and, as a result, Aldar Investments’ rental income. Aldar Investments focuses on increasing the
value and performance of its retail for the long term. To achieve that, the asset management team
concentrates on maximising revenue and actively implements asset management strategies, including
refurbishment, redevelopment and extensions, while also focusing on repositioning, tenant engineering,
tenant mix reviews, marketing and customer relations management. Aldar Investments believes that the
implementation of these strategies will increase per capita spending levels in its retail properties and, as a
result, its retail tenants' turnover and profitability. The asset management team also manages promotional
activities and events in Aldar Investments’ shopping malls on a regular basis, with a view to increasing
footfall and developing and maintaining customer loyalty. One of Aldar Investments’ major priorities is
securing strong links with tenants and maintaining sustainable rental levels.

The asset management team analyses Aldar Investments’ commercial standing and relationships with its
retail and commercial tenants. This is done by monitoring the sales turnover of its tenants, based on
information and schedules provided by its tenants either through co-operation and agreement or through
contractual arrangements, as well as rental levels and payment history. Using scientifically captured data,
the asset managers analyse trends and variances to make informed decisions on value optimisation.
Regular risk assessments are carried out in relation to Aldar Investments’ assets and their management,
and action is quickly taken to mitigate and limit risks should any be identified. Aldar Investments believes
that active asset management is essential to create and enhance additional market value, and it is
committed to actively pursuing asset management strategies, and to expanding its expertise in this area in
the future.

Aldar Investments' retail leasing strategy is to identify and secure a profitable, attractive and sustainable
tenant mix, taking into account the location characteristics and the target customer base of the relevant
retail property. Aldar Investments attempts to secure a diverse mix of tenants and to mitigate excess
financial exposure to any particular tenant. Aldar Investments also attempts to secure brands and concepts
that are new to the market as well as lease contracts with entertainment service providers in order to
attract more consumers and increase footfall at its larger shopping malls. Aldar Investments believes that
securing anchor tenants at its shopping malls facilitates securing tenants for smaller retail units and food
court units, as well-known anchor tenants attract a significant level of consumer footfall.

Aldar Investments' retail leases may require its tenants to pay it quarterly base rent or a base rent plus a
variable turnover rent based on the tenant's actual turnover for the period, whichever is higher. Aldar
Investments believes this mechanism enables it to build stable long-term relationships with its tenants and
to benefit from the success of its tenants. Aldar Investments believes that these lease contracts contribute
to higher overall occupancy rates, lower turnover of tenants and, ultimately, higher rental income.
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Commercial Properties

Aldar Investments' commercial portfolio is predominantly geared towards commercial office space. The
office letting strategy is to maintain high quality office space and build long-term relationships with
corporate and Government tenants. This is demonstrated through the stable and high occupancy levels
and low exit on renewals of these clients throughout the portfolio. External advisors identify tenants for
most of Aldar Investments' office properties, under the supervision of the asset directors who manage
relations with its external advisors. The team also receives feedback from tenants regarding market rates
and trends and conducts extensive market research to ensure they have an understanding of current
market trends and leasing rates in both the grade A and grade B office sectors. Aldar Investments targets
initial lease terms for its commercial properties of not less than three years and ideally between five and
seven years.

Residential properties
The asset management team's role in relation to Aldar Investments’ residential properties includes:

. developing the overall residential portfolio strategy and individual asset plans, including asset
enhancement initiatives;

. undertaking feasibility studies for residential asset acquisitions, disposals and restructuring;

. ensuring yield management, including monitoring residential asset targets and taking appropriate
corrective actions where necessary;

o agreeing service level agreements and KPIs with property management and facility management
service providers and managing and monitoring those providers against their KPIs;

. analysing all performance reports prepared by the service providers; and

. conducting site visits and inspections, developing residential community event plans and
recommending potential residential asset improvement initiatives.

Aldar Investments’ residential leasing strategy focuses on diversifying the tenant mix between
individuals, who generally have one-year renewable leases, and multi-year bulk tenancy agreements with
corporates.

Standard lease terms

In the UAE, the market practice is to use short-form standard contracts for tenancies. Aldar Investments
has a standard lease contract which includes the following provisions:

o Lease term: this is typically a renewable one-year period for residential individual tenant leases
and renewable periods of three to 30 years for bulk residential leases. For offices, lease terms are
generally between three and five years initially, renewable for periods between three and seven
years. For retail properties, lease terms are typically from five to 10 years for anchor tenants and
typically three to five years for smaller properties. In many of its residential developments, Aldar
Investments' strategy is to seek to let a proportion of the development on bulk tenancies, which
generally have longer terms but are lower yielding, with the balance being let on individually
negotiated tenancies once an initial critical mass has been achieved. In its retail malls, Aldar
Investments seeks to attract anchor tenants on generally longer term leases as this helps to attract
other tenants.

o Rent: this is typically required to be paid on a periodic basis and in advance and many tenants are
required to pay by post-dated cheque, as any failure to honour a cheque is a criminal offence in
the UAE.

o Service charges: service charges include the costs incurred in managing, cleaning, maintaining

and repairing the leased property and any property in common use, costs of utilities and other
costs. These are typically paid by the landlord for residential assets and by tenants for
commercial and retail assets, except in some leases where recoverable service charges from the
tenants are also capped.
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. Promotion fund: the tenant in certain retail malls and other similar premises may be obliged to
pay for the promotion of premises and for special occasion and seasonal decorations.

. Assignment, sub-letting and other transfers: the tenant cannot assign, sublet, transfer or otherwise
deal with the premises, without the prior written consent of the landlord.

. Default provisions: these include events of default for non-payment of rent by the tenant, breach
of any other term of the lease which is not remedied within a defined period and bankruptcy of
the tenant. If an event of default occurs, the landlord may terminate the lease and re-let the

property.
Overseeing property management

Aldar’s strategy is to control the property management function across all residential, retail and
commercial assets it manages to drive asset level performance.

The asset management team actively supervises the property management services for all Aldar
Investments' investment properties. The property managers are responsible for, among other things (i)
property accounting; (ii) cleaning, maintenance, security and landscaping of any common areas; (iii)
utility cost management and (iv) asset-level marketing. Cleaning, maintenance, security and landscaping
activities are outsourced to external professionals. Aldar Investments is currently able to charge its tenants
for a major part of the property management expenses in its retail and commercial properties. Aldar
Investments also strives to achieve greater efficiency through the use of new technologies and aims to
achieve expense optimisation for its tenants and decrease their occupancy costs per square metre without
compromising the quality of the services provided.

Residential and commercial property management is currently outsourced to Khidmah LLC, a property
management operator that is majority-owned by Aldar, under the direct supervision of the asset
management team. Khidmah's duties include:

. ensuring each property is well maintained and managing the activities of the facility management
service provider;

o ensuring resolution of all issues raised by tenants;

. managing the overall tenant relationship, including customer service, call centre and complaint
handling;

. co-ordinating unit handovers, office fit-outs and move-ins while dealing with snagging issues;

. managing all lease renewals and ensuring rent collections;

o preparing performance reports, covering financial, operational, call centre and other aspects, for

the asset management team; and

. running, and providing input into, community events and executing asset improvement initiatives,
in each case as delegated to it by the asset management team.

Hospitality asset management

Aldar Investments does not operate its hospitality assets. Instead, it employs reputable international
operators through hotel management agreements to manage the day-to-day operation of these assets.

Aldar Investments' asset management approach in relation to its hospitality properties includes
monitoring room pricing, targeted capital improvements to enhance and/or expand the facilities offered
and active oversight of the on-property management teams. In accordance with the Asset Management
and Services Agreement, the hospitality experts in the asset management team collaborate with and/or
provide input to the hotel management companies on the development of each property's business plan,
ongoing budgeting and capital expenditure programme in order to implement the above strategies. The
team also closely monitors the monthly performance of Aldar Investments' hospitality properties and
conducts regular physical inspections. See "Risk factors—Risks relating to Aldar Investments' investment
properties and operating businesses—Aldar Investments' objectives may conflict from time to time with
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the objectives of one or more of its hotel management companies, which may adversely impact the
operation and profitability of one or more of Aldar Investments' hospitality properties”.

Aldar Investments' agreements with its hotel managers have initial terms ranging from 15 to 20 years, and
typically can be extended either at the management company's option or automatically, subject to notice
to terminate.

The agreements typically provide that the management company will receive a range of fees that may
include one or more of a lump sum consulting fee, a fee expressed as a percentage of the property's gross
operating revenue and/or an incentive fee expressed as a percentage of the property's gross operating
profit.

Under the agreements, the management company typically is responsible for the payment, on Aldar
Investments' behalf, of any relevant property taxes, repair and maintenance costs, utilities, insurance and
employment-related expenses. The management company is typically delegated the power to maintain the
property in good repair and condition and make all necessary routine repairs and minor alterations that it
considers appropriate, as well as more significant improvements subject to Aldar Investments' approval.

The agreements also typically require the management companies to furnish services that they generally
make available to other hotels and resorts managed by them, including the instalment and operation of
computer systems and reservation services, management and administration services, marketing and sales
services and human resource training services.

Termination events under the agreements typically include:
. default (which entitles the non-defaulting party to terminate);

o certain factors that enable Aldar Investments to terminate, including failure by the management
company to meet certain performance criteria and a disposal of the property by Aldar
Investments; and

. certain factors that enable the management company to terminate, including its determination
that Aldar Investments has inadequate financial capacity to perform its obligations.

In some cases, termination may result in Aldar Investments paying termination fees.

The agreements may also contain restrictions on the management company assigning the agreement
and/or operating competing properties within a defined area and may also restrict Aldar Investments'
ability to dispose of the managed property during the term of the relevant agreement.

Property purchases and sales

Aldar Investments' strategy includes pursuing portfolio growth opportunities through the acquisition of
new assets, including from Aldar and the development management business to be established by it.

Aldar Investments intends to acquire up to 1,143 units in two projects currently being developed by
Aldar. See "—Business—Investment properties portfolio—Residential” above. Aldar Investments also
expects to acquire the Remal Mall and two office buildings from Aldar later in 2018, see "—Business—
Investment properties portfolio—Retail” above and "—Business—Investment properties portfolio—
Commercial™" above. Aldar Investments also currently expects to acquire a number of yielding real estate
assets which Aldar is currently in the process of purchasing from TDIC, see "Financial review—Recent
developments”. In addition, Aldar Investments expects to acquire additional properties in the future from
Aldar, as well as from third parties. See also "Risk factors—Risks relating to Aldar Investments
generally—The interests of Aldar may not always be the same as those of the holders of the Certificates".

Whilst Aldar Investments' strategy is predominantly focused around growth, Aldar Investments will also
assess opportunities to recycle capital through the sale of lower yielding assets and reinvesting the capital
received in higher yielding assets and/or assets where Aldar Investments believes it can drive value
creation.
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COMPETITION

Aldar Investments is the largest real estate management company in Abu Dhabi in terms of total assets
managed. Aldar Investments faces competition across its businesses.

In the retail sector, Aldar Investments principally faces competition when seeking to attract tenants to its
shopping centres from several established regional malls and expects this competition to increase as new
shopping malls (such as the super-regional Al Maryah Central Mall and Reem Mall) which are currently
under development are completed. Retailers typically make their real estate selection decision on a variety
of factors, including footfall, quality of merchandise mix, relevance to catchment characteristics and
occupancy cost burden. Aldar Investments seeks to make its projects attractive to potential tenants
through active management, relevant merchandising strategies, robust marketing and communications
strategies, and appropriate enhancement programmes.

Aldar Investments' commercial office and residential properties compete with other similar properties
located in Abu Dhabi to attract tenants. Any oversupply of competing commercial and residential
properties in Abu Dhabi, whether as a result of new developments or a decrease in the number of tenants
or other occupants due to a decline in economic activity, may adversely affect Aldar Investments' rental
income. Landlords of commercial and residential properties compete to attract tenants based upon rental
rates, operating costs, location, condition and features of the property. If competing properties have lower
rents, lower operating costs, more favourable locations or better facilities, Aldar Investments' ability to
attract tenants and the rental rates that it can charge at its commercial and residential properties may be
adversely affected.

The ability of Aldar Investments' investment properties to remain competitive and attract local and
international tenants and visitors, also depends on Aldar Investments' continued and effective
management of its properties and successful execution of its business strategies, including asset
enhancement projects.

In the hospitality sector, Aldar Investments principally faces competition from other hotels in Abu Dhabi.
Competition is generated across all demand segments: corporate, conference, incentives and leisure and
across all reservation channels. Aldar Investments seeks to differentiate itself by employing multiple
reputable international operators featuring brand recognition, reservation channels, loyalty programmes
and management expertise. At the same time, Aldar Investments' efforts are focused on controlling
operational costs by asset management activities, centralising contracts and procurement and clustering
roles (for example, shared teams and shared payroll across multiple properties). In addition, Aldar
Investments' strategy is also to undertake strategic capital expenditure across its hospitality portfolio in
order to enhance the food and beverage and other offers (for example, restaurant expansion and
refurbishment, gym refurbishment and developments of kids clubs), as well as generating savings in
operational costs (for example through the use of solar panels).

INSURANCE

Aldar Investments has outsourced the management of its insurance programme to Aldar under the Asset
Management and Services Agreement. Aldar pursues a risk-based approach to devise and implement its
insurance strategy and the insurance it obtains covers all of its group companies, including Aldar
Investments. Aldar's main corporate property all risk insurance programme covers reinstatement of
operational assets and indemnity for losses arising due to machinery break down and business
interruption and is tailored to suit the requirements of the insured entities.

Aldar also has in place third party liability policies with indemnity appropriate to the activities of the
insured entities, as well as fraud protection and director and officers' liability policies. Aldar carefully
selects its insurance and reinsurance partners for its insurance programme and also relies on professional
services of reputable international insurance brokers for advising on insurance matters and brokering.

INFORMATION TECHNOLOGY

Aldar Investments has outsourced the management of its IT systems and software to Aldar under the
Asset Management and Services Agreement. Aldar seeks to ensure that the IT systems and software of all
of its group companies, including Aldar Investments, meet the requirements of the relevant company's
business, are effectively maintained and are kept up to date. Aldar has invested in advanced hardware and
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network infrastructure with two main data centres and all offices are connected through a high capacity
secure multiprotocol label switching network.

Aldar has in place a disaster recovery system which includes a disaster recovery data centre that
accommodates most business critical systems, including enterprise resource planning, file server, email
system, document control, intranet, email archiving system and other databases.

Aldar has implemented a robust security architecture and has deployed up-to-date security technologies to
prevent cyber threats and detect security incidents. Access to data and all information assets is strictly
based on need-to-know and need-to-have principles. Data leakage prevention ("DLP") technology control
has been deployed to prevent DLP incidents. Security monitoring tools and technologies and processes
are also in place to correlate security events and trigger security alerts based on detected anomalies.

Aldar's IT services have been awarded ISO/IEC 27001:2013 certification, which recognises the existence
of systems and processes to protect all of its corporate and client information assets.
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MANAGEMENT AND EMPLOYEES
Board

The Board is responsible for providing effective oversight of Aldar Investments' management and
operations. It also oversees the adequacy and effectiveness of corporate governance and internal controls
and approves Aldar Investments' budget and its half-yearly and annual audited financial statements. The
Board meets at least every quarter and more frequently if required.

The Board has authority to exercise full control in respect of Aldar Investments' management, operations
and key corporate actions. However the articles of association of Aldar Investments require the Board to
submit half-yearly and annual audited financial statements and annual reports to Aldar.

The name and title of each member of Aldar Investments' Board is set out in the table below:

Name Title

Talal Al Dhiyebi.......ccocoovvniniiniciee, Chairman and non-executive director
Jassem BUSaibe.........ccooeviriiiiinicece Non- executive director
Fahad Al Kethi .......cccooviiiiiiiiii Non-executive director
Greg FEWET ..ot Non-executive director
Jahed Rahman .........cccccoooviiiiiiiiccee Non-executive director

Brief biographical details of each member of the Board are set out below:
Talal Al Dhiyebi, Chairman and non-executive director
Mr. Al Dhiyebi was appointed as the Chairman of the Board on 8 July 2018.

Mr. Al Dhiyebi is also the Chief Executive Officer of Aldar having previously held the position of Chief
Development Officer, Executive Director of Asset Management since the merger between Aldar and
Sorouh Real Estate PJSC (Sorouh) in 2013. He has held a number of senior positions at Aldar and
currently also serves on the boards of Abu Dhabi Motorsports Management, Al Jazira Capital and Aldar
Academies.

Mr. Al Dhiyebi holds a Bachelor's degree in Electrical Engineering (Honours) from the University of
Melbourne, Australia.

Jassem Busaibe, non-executive director
Mr. Busaibe was appointed as a member of the Board on 8 July 2018.

Jassem has over 15 years' experience in the fields of finance and investment, having held a number of
high-profile roles at several private and public companies in Abu Dhabi. He is currently also the Chief
Investment Officer at Aldar. He is also chairman of the boards of Khidmah and Pivot. Before joining
Aldar, his previous roles were Chief Financial Officer of General Holding Corporation PJSC (SENAAT),
Chief Executive Officer of Arady Properties, an investment company focused on the private equity and
real estate sectors in the GCC, Senior Vice President of Private Equities at Invest AD, an Abu Dhabi-
based investment company and Portfolio Manager at Abu Dhabi Investment Authority (ADIA), where he
focused on European equities.

Jassem is a CFA Charter holder and holds a Master's degree in Finance from the London Business
School, UK.

Fahad Al Ketbi, non-executive director

Mr. Al Ketbi was appointed as a member of the Board on 8 July 2018.
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Mr. Al Ketbi is also the Deputy Chief Executive Officer of Aldar. Previously, Mr. Al Ketbi served as the
Chief Operations Officer at Aldar and Chief Commercial Officer at Sorouh. He also sits on the board of
Pivot Engineering & General Contracting Co. (WLL) (Pivot), an Aldar subsidiary. Prior to joining
Sorouh, Mr. Al Kethi was a commissioned officer in the UAE military, ultimately holding the rank of
Colonel and Director of the Corps of Engineers.

Mr. Al Ketbi holds a Master's degree from the National Defense University, Washington D.C., USA with
a major in strategy and a Bachelor's degree in Civil Engineering from the University of Hartford,
Connecticut, USA.

Greg Fewer, non-executive director
Mr. Fewer was appointed as a member of the Board on 8 July 2018.

Mr. Fewer is also the Chief Financial Officer of Aldar. He also sits on the boards of Aldar Academies,
Khidmah and Abu Dhabi Finance. Prior to his roles at Aldar, Mr. Fewer was Deputy Head of Structured
Finance & Capital Markets at Mubadala, where he was jointly responsible for Mubadala's overall debt
raising activities and overseeing Mubadala's investment programme in the commercial finance market.

Mr. Fewer holds a BComm (Hons) from the University of Manitoba and an MBA from London Business
School, UK.

Jahed Rahman, non-executive director
Mr. Rahman was appointed as a member of the Board on 8 July 2018.

Mr. Rahman has been with Aldar from January 2013 and, as well as being a non-executive director of
Aldar Investments, is currently also an Executive Director within Aldar's asset management division. In
that capacity, he has a broad range of responsibilities which include oversight of Aldar's portfolio of non-
traditional real estate businesses (including schools, hotels, leisure and real estate services). His team is
also tasked with executing corporate and asset acquisitions and disposals, business planning, financial
analysis and valuations for the wider asset management portfolio. Mr. Rahman retains responsibility at
Aldar for those parts of Aldar's asset management business that have not been transferred to Aldar
Investments.

Mr. Rahman sits on the boards of a number of Aldar subsidiaries, including Khidmah and Yas Hotel. In
addition, Mr. Rahman represents Aldar on the Abu Dhabi F1 Working Committee, sits on the Board of
Trustees for Cranleigh School Abu Dhabi and is also an adviser to several Abu Dhabi entities on real
estate investment and development related matters.

Prior to joining Aldar, Jahed was an investment banker and has over a decade of mergers and acquisition
and corporate finance experience gained at firms such as Credit Suisse and Dresdner Kleinwort Benson in
London and Dubai.

Mr. Rahman has a Master's degree in Law (Jurisprudence) from Queen's College, Oxford University.
Business Address and Conflicts

The business address of each member of the Board is HQ Building, Al Raha Beach, Abu Dhabi, UAE.
The members of Aldar Investments' Board are subject to fiduciary duties under UAE laws which regulate
conflicts of interest as well as corporate conflicts of interest policies. In addition, all investment decisions
are required to adhere to asset management investment policies designed to ensure transactions are done
on an arms' length basis. On this basis, potential conflicts of interest between the duties of the members of
the Board to Aldar Investments and their private interests or other duties are appropriately mitigated.

Board committee
Audit and risk committee

Aldar Investments plans to create an Audit and Risk Committee to ensure the observance of high
standards of corporate governance and risk management. In particular, the Audit and Risk Committee will
be responsible for overseeing the financial reporting process, ensuring the internal environment is
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functioning correctly, reviewing Aldar Investments' risk profile, ensuring levels of various risks are
within prudent limits and ensuring compliance with applicable governing laws and regulations. The Audit
and Risk Committee will be required to report any material findings to the Board.

Employees
Aldar Investments has no employees.

On 9 September 2018, Aldar Investments entered into the Asset Management and Services Agreement
with Aldar. Under this agreement, Aldar will provide or procure both asset management and all necessary
corporate services to Aldar Investments, including all of the services discussed elsewhere in this
Prospectus.

Under the Asset Management and Services Agreement, Aldar is entitled to an annual management fee,
equalling 0.5 per cent. of the gross value of assets under management for that financial year which is
payable quarterly. It is also entitled to reimbursement of costs incurred that are directly attributable to
specific assets in the portfolio.

The Asset Management and Services Agreement has a five-year term and will be renewed automatically
unless terminated by either party giving its counterparty at least 90 days written notice of termination.
The Asset Management and Services Agreement may also be terminated if Aldar is in breach of the
agreement or becomes insolvent and by Aldar if Aldar Investments is in material breach.

In accordance with certain instructions issued by Aldar Investments under the Asset Management and
Services Agreement, in performing its services under the Asset Management and Services Agreement,
Aldar must obtain the approval of the board of directors of Aldar Investments on certain matters
including, without limitation, (i) setting Aldar Investments' dividend policy, debt policy, procurement
policy and budget, (ii) any acquisitions or disposals of real estate, and (iii) entering into any transaction or
any contract with any related party of Aldar Investments or Aldar.
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OVERVIEW OF THE UAE AND ABU DHABI
THE UAE

The UAE is a federation of seven Emirates. Formerly known as the Trucial States, they were a British
protectorate until they achieved independence in December 1971 and merged to form the UAE. Each
Emirate has a local government headed by the Ruler of the Emirate. There is a federal government which
is headed by the President. The federal budget is principally funded by Abu Dhabi.

The federation is governed by the Supreme Council of the Rulers which consists of the Rulers of the
seven Emirates. The Supreme Council elects from its own membership the President and the Vice
President (for renewable five-year terms). H.H. Sheikh Zayed bin Sultan Al Nahyan, the late Ruler of
Abu Dhabi, held the position of President from 1971 until his death in November 2004. During his long
presidency, H.H. Sheikh Zayed bin Sultan Al Nahyan oversaw massive investment in the infrastructure of
the UAE, which transformed the country. Following his death, his son H.H. Sheikh Khalifa bin Zayed Al
Nahyan took over as Ruler of Abu Dhabi and has been elected as President of the UAE.

Based on IMF data from its April 2018 World Economic Outlook database, in 2016 the UAE was the
third largest economy in the MENA region after Saudi Arabia and Iran. It has a more diversified economy
than most of the other countries in the GCC. According to data in the OPEC Annual Statistical Bulletin
for 2018, as at 31 December 2017, the UAE had approximately 6.6 per cent. of the world's proven global
oil reserves (giving it the sixth largest oil reserves in the world). Based on IMF World Economic database
data, real GDP growth in the UAE was 3.8 per cent. in 2015, 3.0 per cent. in 2016 and was estimated at
0.5 per cent. in 2017.

The UAE generally enjoys good relations with the other states in the GCC, although the UAE is currently,
along with Saudi Arabia, Bahrain and certain other countries, applying sanctions to Qatar. The UAE also
has a longstanding territorial dispute with Iran over three islands in the Gulf and is part of a regional
coalition that is conducting military operations in the Yemen against the Houthi militia. In June 2018, the
UAE and Saudi Arabia announced a new five-year joint vision for economic, developmental and military
integration through 44 joint strategic projects, including a unified strategy for food security, medical
stocks, a common supply security system and joint investment in oil, gas and petrochemicals.

ABU DHABI

Abu Dhabi is the richest and largest of the seven Emirates and the city of Abu Dhabi is also the capital of
the UAE federation.

Reserves

Abu Dhabi, with crude oil reserves estimated to be approximately 90 billion barrels, has approximately 95
per cent. of the UAE's total reserves and approximately 6 per cent. of the proven world oil reserves
(which were 1,483 billion barrels according to OPEC at 31 December 2017). As at 31 December 2017,
the UAE had the world's sixth largest proven crude oil reserves according to OPEC. At the current rate of
production (around 3 million barrels per day), Abu Dhabi's oil reserves are expected to last in excess of
80 years. In terms of production capacity, Abu Dhabi's onshore facilities currently exceed its offshore
facilities.

Population
The populations of both the UAE and Abu Dhabi have grown significantly since 1975, reflecting an

influx of foreign labour, principally from Asia, as the Emirates have developed. The table below
illustrates this growth since 1985, using census data for each of 1985, 1995 and 2005.

1985 1995 2005 2010 2016
Abu Dhabi population.............ccccceevviviiiiiiinnnns 566,036 942,463 1,399,484  2,094,4800 2,908,173
Total UAE population...........cccccovvvviviiiiniinnns 1,379,303 2,411,041 4,106,427  8,264,070®  9,121,167@

@ SCAD estimates at 30 June.
@ FCSA estimates at 30 June.
Sources: SCAD (Abu Dhabi population figures) and FCSA (UAE population figures)
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In 2016 and based on SCAD estimates, Abu Dhabi had a predominantly young population with 0.9 per
cent. being 65 and over and 16.6 per cent. being under the age of 15. The historic annual average growth
rate of the population between 2010 and 2016 was 5.6 per cent., with the population of UAE citizens
living in Abu Dhabi growing at an annual average rate of 3.9 per cent. and the non-national population
growing at an annual average rate of 6.0 per cent. over the period. The population mix in 2016 comprised
19.0 per cent. UAE nationals and 81.0 per cent. non-nationals. The majority of the non-national
population is male (with a ratio of 2.01 males to 1 female at 30 June 2016), reflecting the fact that the
population principally comprises male migrant workers.

Education and training are an important strategic focus for the Emirate. Based on the latest available
SCAD data, the literacy level at age 10 and over was 93.8 per cent. for 2016. A key government policy is
the creation of jobs for the local population supported by initiatives to educate and motivate young
nationals to join the workforce and the private sector.

Nominal GDP

The table below shows Abu Dhabi's nominal GDP, its percentage growth rate, the UAE's nominal GDP
and the percentage contribution of Abu Dhabi's nominal GDP to the UAE's nhominal GDP for each of the
years indicated.

2012 2013 2014 2015 2016
(AED billions, except for percentages)
Abu Dhabi nominal GDP...........cccvviiiiieinineeieseses s 909.7 931.8 960.1 778.5 728.5
Percentage change in Abu Dhabi nominal GDP 7.4 24 3.0 (18.9) (6.4)
UAE nominal GDP .......c.ccovvvrnrrrrrecceeeeenenennns 1,367.5 1,433.8 1,480.7 1,314.6 1.280.8
Abu Dhabi as a percentage of UAE 66.1 65.0 64.8 59.2 56.9

Sources: SCAD (for Abu Dhabi nominal GDP) and FCSA (for UAE nominal GDP)

Abu Dhabi's nominal GDP is generated principally by the hydrocarbon sector (mining and quarrying),
which contributed 56.7 per cent. of nominal GDP in 2012, 54.5 per cent. in 2013, 50.6 per cent. in 2014,
35.1 per cent. in 2015 and 27.5 per cent. in 2016. The contribution of the hydrocarbon sector in nominal
terms is materially affected by the prevailing level of oil prices. Outside the hydrocarbon sector, the
principal contributors to Abu Dhabi's nhominal GDP in each of 2012, 2013, 2014, 2015 and 2016 have
been:

. construction (which accounted for 12.6 per cent. of Abu Dhabi's nominal GDP in 2016);

. financial and insurance activities (which accounted for 9.8 per cent. of Abu Dhabi's nominal
GDP in 2016);

. public administration and defence, compulsory social service (which accounted for 7.3 per cent.

of Abu Dhabi's nominal GDP in 2016);

. manufacturing (which accounted for 6.9 per cent. of Abu Dhabi's nominal GDP in 2016);
. real estate activities (which accounted for 6.1 per cent. of Abu Dhabi's nominal GDP in 2016);
. wholesale and retail trade, repair of motor vehicles and motorcycles (which accounted for 5.9 per

cent. of Abu Dhabi's nominal GDP in 2016); and

. transportation and storage (which accounted for 5.5 per cent. of Abu Dhabi's nominal GDP in
2016).

Together, these non-hydrocarbon sectors accounted for 32.1 per cent. of nominal GDP in 2012, 34.1 per
cent. in 2013, 37.3 per cent. in 2014, 48.7 per cent. in 2015 and 54.1 per cent. in 2016.

Real GDP

In common with general practice among hydrocarbon-producing countries, Abu Dhabi's real GDP is
calculated using hydrocarbon prices from a base year (in Abu Dhabi's case, 2007). This eliminates the
effect of volatile price changes in hydrocarbon products on real hydrocarbon GDP and instead shows only
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the effects of production changes. The production figures that are included in the calculation of
hydrocarbon real GDP include both oil and gas production, as well as the production of certain related
products. Certain production information is set out under "—Hydrocarbon production and exports"
below, although this data does not necessarily cover all items that are included in Abu Dhabi's
hydrocarbon real GDP calculations.

The tables below show the growth rates in Abu Dhabi's real GDP by the hydrocarbon sector and the non-
hydrocarbon sector for each of the years indicated.

2012 2013 2014 2015 2016

(per cent.)
Abu Dhabi hydrocarbon real GDP growth...........ccccceovieerinnnciineccn, 3.9 31 0.5 44 2.7
Abu Dhabi non-hydrocarbon real GDP growth..........cccocecerinnneininnieeenenn, 5.9 6.1 8.6 55 2.8
Abu Dhabi total real GDP growth...........ccocooviiiiiiiiiisee e, 4.8 4.5 44 4.9 28

Real growth in the hydrocarbon sector has been driven principally by production changes. The non-
hydrocarbon sector of the economy grew strongly between 2012 and 2015, with real GDP growth rates
for that sector ranging between 5.5 per cent. and 8.6 per cent., although real GDP growth for the non-
hydrocarbon sector slowed to 2.8 per cent. in 2016.

The tables below show Abu Dhabi's real GDP, its percentage growth rate, the UAE's real GDP and the
percentage contribution of Abu Dhabi's real GDP to the UAE's real GDP for each of the years indicated.

2012 2013 2014 2015 2016
(AED billions, except for percentages)

Abu Dhabi real GDP (constant 2007 PriCes) ..........ccovevreerirreeirieeesnanenes 672.7 702.9 733.8 770.0 791.4
Percentage change in Abu Dhabi real GDP............cccccovviiiiniicininnn 4.8 4.5 4.4 4.9 2.8
UAE real GDP (constant 2010 PriCeS) .....cccervrerierereiereresesieresesiereseens 1,190.1 1,259.0 1,300.3 1,350.1 1,391.1
Abu Dhabi as a percentage of UAE ..........ccconniiiiiicicncen 56.5 55.8 56.4 57.0 56.9

Sources: SCAD (for Abu Dhabi real GDP) and FCSA (for UAE real GDP)
The fastest growing sectors between 2012 and 2016 were:

. activities of households as employers, with a compound annual growth rate of 20.8 per cent.;

. financial institutions and insurance, with a compound annual growth rate of 16.1 per cent.;

. human health and social work activities, with a compound annual growth rate of 11.3 per cent.;

. electricity, gas and water supply; waste management activities, with a compound annual growth

rate of 9.5 per cent.;

. public administration and defence and compulsory social security, with a compound annual
growth rate of 5.7 per cent.; and

. information and communication, with a compound annual growth rate of 5.3 per cent.
Hydrocarbon production and exports

The table below shows production and export figures for Abu Dhabi's principal hydrocarbon products in
each of the years indicated.

2012 2013 2014 2015 2016
Production Exports Production Exports Production Exports Production Exports Production Exports
(thousand metric tonnes)

LNGWY ............. 5,760 5,565 5,531 5,441 6,047 5,856 5,929 5,625 5,996 5,929
LPGO.............. 7,777 7,753 7,915 7,863 8,285 8,233 9,200 8,966 9,384 9,216
Paraffinic

naphtha®........... 2,295 2,291 2,462 2,481 2,767 2,753 3,191 3,204 3,564 3,560
Sulphur® ......... 2,169 2,090 2,410 909 2,161 2,153 4,356 4,342 6,084 6,064
Notes:

@ ADGAS production and exports. ADGAS is 70 per cent. owned by ADNOC.
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@ ADNOC share of the production of ADGAS and GASCO. GASCO is 68 per cent. owned by ADNOC.

©®  ADNOC share of the production of ADGAS, GASCO and Abu Dhabi Gas Development Co. Ltd, a company which is 60 per
cent. owned by ADNOC and commenced gas production at its Shah gas plant in January 2015.

@ The figures in the table above do not account for changes in inventories.

Source: ADNOC

Government structure

Executive authority in Abu Dhabi is derived from the Ruler, H.H. Sheikh Khalifa bin Zayed Al Nahyan,
and the Crown Prince, H.H. Sheikh Mohamed bin Zayed Al Nahyan. The Crown Prince is also the
chairman of the Executive Council, which is the principal executive authority below the Ruler and the
Crown Prince. The Executive Council currently comprises 18 members appointed by the Ruler of Abu
Dhabi through an Emiri Decree issued in September 2017.

Departments, authorities and councils are established by Emiri Decree and are subject to the authority of
the Executive Council. Departments manage administration within the Emirate and each department
manages a specific portfolio. Departments include, for example, the Department of Finance, the
Department of Energy, the Department of Transport, the Department of Urban Development and
Municipalities, the Department of Health, the Department of Economic Development, the Department of
Education & Knowledge and the Department of Culture & Tourism. Authorities manage the emirate's
resources and strategies and include the Accountability Authority, the Higher Authority for Specialized
Zones (Zones Corp) and the Abu Dhabi Media Zone Authority. Councils act as controlling bodies for
certain government initiatives, projects and industry sectors by setting and monitoring policies,
regulations and standards and include the Council for Economic Development and the Regulation and
Supervision Bureau for the Water, Wastewater and Electricity Sector in Abu Dhabi.

The chart below summarises the structure of the Government.

Ruler of Abu Dhabi Emirate

Crown Prince and Chairman
of Executive Council

Executive Council

| l

Departments Authorities Councils

The Government owns or has material shareholdings in a number of significant companies and
institutions, including ADNOC, Abu Dhabi Investment Authority, Mubadala Investment Company,
General Holding Corporation, TDIC and Etihad Airways P.J.S.C.. Each of these companies is wholly-
owned by the Government and one or more members of the Executive Council sit on the board of most of
these companies.

RECENT DEVELOPMENTS IN THE ABU DHABI REAL ESTATE MARKET

The information set out below has been derived from research published by JLL (The UAE Real Estate
Market 2015: A Year in Review, The UAE Real Estate Market 2016: A Year in Review, The UAE Real
Estate Market 2017: A Year in Review and The Abu Dhabi Real Estate Market Q2 2018).

Macroeconomic overview

Oil prices fell significantly over the second half of 2014 and continued to decline in 2015. This had a
significant effect on Abu Dhabi's economy, with SCAD data showing that nominal GDP fell by 18.9 per
cent. in 2015 compared to growth of 3.0 per cent. in 2014. Real GDP in Abu Dhabi grew by 4.9 per cent.
in 2015 compared to 4.4 per cent. in 2014, according to SCAD data. In 2016, with oil prices continuing
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to remain low, Abu Dhabi's nominal GDP fell by 6.4 per cent. and its real GDP grew by 2.8 per cent.,
again according to SCAD data. Oil prices began to recover in 2017, although at the end of the year they
remained well below the levels reached in mid-2014.

Following the sharp fall in oil prices in the second half of 2014, the Government reviewed its fiscal policy
and role with a view to bringing expenditure in line with a potentially sustained period of lower oil prices,
including through reduced government spending on capital projects and subsidy reforms. The
Government also took action to increase its revenue, including through new municipality fees charged on
hotel bills. All of these actions had negative knock-on effects for the real estate sector, which was also
affected by appreciation in the U.S. dollar (to which the dirham is pegged), which reduced demand for
real estate and weighed on the performance of key sectors such as retail and tourism, as they became
more expensive for visitors from Europe and countries with non-U.S. dollar-pegged currencies.

In June 2018, the Crown Prince of Abu Dhabi announced Government plans to spend U.S.$13.6 billion
over three years on the back of higher oil prices and a range of other measures designed to stimulate Abu
Dhabi's economy. The measures include initiatives to encourage tourism, support new businesses and
make it easier to do business in Abu Dhabi.

Retail

JLL notes that historically growth in retail spending has supported demand for additional retail space in
Abu Dhabi, although, since 2014, retail spending from both tourists and residents in Abu Dhabi has been
negatively impacted by inflationary pressures, the devaluation of non-U.S. dollar-pegged currencies, job
cuts, Government spending cuts, reduced subsidies and generally weaker market sentiment. Reflecting
these trends, JLL reports that that average retail rents remained stable between 2014 and 2017 at around
AED 3,000 per m?, primarily due to a limited stock of good quality malls. but declined by 5 per cent. in
the second quarter of 2018 compared to the same quarter in 2017. In its 2018 publication, JLL reported
that retail landlords have become more generous with contract terms and are offering incentives such as
rebates, flexible leasing terms, rent-free periods and early break clauses.

In terms of supply, JLL reports that total retail GLA in Abu Dhabi remained constant at around 2.6
million m? in each of 2015, 2016 and 2017 and in the first six months of 2018. JLL notes that there are
smaller community and neighbourhood retail mall projects which are collectively expected to add
approximately 62,000 m? of retail space in Abu Dhabi by the end of 2018 and a super-regional mall
project on Al Maryah Central that is expected to add approximately 150,000 m? of retail GLA in 2019.

Residential

JLL reports show that residential rents for apartments and villas in Abu Dhabi increased by 4 per cent.
and 2 per cent., respectively, in 2015 and then declined by 7 per cent. and 4 per cent., respectively, in
2016, by 12 per cent. and 9 per cent., respectively, in 2017 and by 9 per cent. and 11 per cent.,
respectively, in the second quarter of 2018 compared to the same quarter in 2017.

In December 2016, Abu Dhabi reinstated the 5 per cent. residential rent cap, three years after it was
suspended and at a time of falling average rents due to job losses and cuts in public expenditure, which
continue to suppress demand.

In terms of supply, the residential market in Abu Dhabi grew from around 244 thousand units at the end
of 2014 to around 246 thousand units at the end of 2015, around 249 thousand units at the end of 2016
and around 252 thousand units at the end of 2017. As at 30 June 2018, the supply was around 255,000
units.

Commercial

According to JLL, Abu Dhabi is a two tiered office market, with strong demand for single owned Grade
A office space, but little interest in secondary locations. JLL reports show that Grade A office rents in
Abu Dhabi increased by 7 per cent. on an annual basis in 2015; that central business district rents in Abu
Dhabi declined by 5 per cent. in 2016 and that Grade A rents in Abu Dhabi remained flat in 2017. In the
second quarter of 2018, JLL reported that Grade A rents had fallen by 3.5 per cent. compared to the same
quarter in 2017. JLL's 2017 report also indicates that the vacancy rate for both Grade A and Grade B
buildings increased from 20 per cent. in the fourth quarter of 2016 to 22 per cent. in the fourth quarter of
2017 and its 2018 report indicated a further increase 20 23 per cent. at 30 June 2018.
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In terms of supply, JLL reports that 146,000 m? of commercial space was added in 2015, increasing the
stock to around 3.3 million m? of GLA and a further 214,000 m? was added in 2016, increasing the stock
to around 3.5 million m? of GLA. According to JLL, no significant amount of additional office space was
added in Abu Dhabi in 2017. At 30 June 2018, JLL estimated the stock of commercial space to be around
3.7 million m? of GLA.

Hospitality

According to JLL reports, average daily rates (ADRs) in Abu Dhabi remained flat in 2015 while
occupancy increased from 72 per cent. in the year to October 2014 to 74 per cent. in the year to October
2015. In 2016, ADRs in Abu Dhabi declined by 10 per cent. in the year to November 2016 compared to
the year to November 2015 while occupancy rates fell to 71 per cent. in the year to November 2016,
reflecting the fact that Abu Dhabi's hospitality sector remains reliant on corporate demand which was
significantly affected by the decline in oil prices, reduced government spending and corporate
consolidation, although this was offset by increased leisure demand, driven by Government initiatives to
diversify towards leisure tourism. In 2017, occupancy remained stable at 71 per cent. in the year to
November 2017, although ADRs fell by 6 per cent. over the same period. In the 12 months to 31 May
2018, occupancy increased to 76 per cent. compared to 74 per cent. in the year to May 2017, although
average daily rates fell by 7 per cent. over the same periods indicating that the increased occupancy
largely reflected discounted pricing. JLL expects that a significant level of upcoming supply will add
further downward pressure to average daily rates in the rest of 2018.

In terms of supply, JLL reports show that 1,000 hotel keys were added in Abu Dhabi in 2015, increasing
supply to 20,400 keys at 31 December 2015, 800 hotel keys were added in 2016, bringing supply to
21,200 keys at 31 December 2016, 600 hotel keys were added in 2017 bringing total supply to 21,800
keys at 31 December 2017 and 600 hotel keys were added in the first six months of 2018 bringing total
supply to 22,400 keys at 31 December 2017. JLL expects a further 500 keys to be delivered in the
remainder of 2018.
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SUMMARY OF THE PRINCIPAL TRANSACTION DOCUMENTS

The following is a summary of certain provisions of the principal Transaction Documents and is qualified
in its entirety by reference to the detailed provisions of the principal Transaction Documents. Copies of
the Transaction Documents will be available for inspection at the offices of the Principal Paying Agent
(as defined in the Conditions). Words and expressions defined in "Terms and Conditions of the
Certificates" shall have the same meanings in this section.

Purchase Agreement

The Purchase Agreement will be entered into on the Issue Date between the Trustee (in its capacity as
Trustee and as Purchaser) and the Obligor (in its capacity as Seller) and will be governed by the laws of
the Emirate of Abu Dhabi and, to the extent applicable to the Emirate of Abu Dhabi, the federal laws of
the UAE.

Pursuant to the Purchase Agreement, the Seller will sell to the Purchaser and the Purchaser will purchase
from the Seller, in each case, on the Issue Date all of the Seller's rights, interests, benefits and
entitlements in, to and under the Wakala Assets comprising the Initial Wakala Portfolio at the Purchase
Price, being an amount which shall not be less than 51 per cent. of the Proceeds.

Service Agency Agreement

The Service Agency Agreement will be entered into on the Issue Date between the Obligor (in its
capacity as Servicing Agent) and the Trustee and will be governed by English law.

Services

Pursuant to the Service Agency Agreement, the Trustee will appoint the Servicing Agent for the provision
of services in respect of the Wakala Portfolio. In particular, the Servicing Agent will undertake to provide,
inter alia, the following services during the Wakala Ownership Period (the "Services"):

(@) it shall provide services in respect of the Wakala Portfolio in accordance with the wakala services
plan set out in the schedule to the Service Agency Agreement;

(o) it shall ensure that the Usufruct over the Wakala Portfolio will comprise only Eligible Wakala
Assets;
(c) it shall, subject to clause 6.2 of the Service Agency Agreement, ensure that the Tangibility Ratio

shall, at all times, remain 51 per cent. or more and if, at any time, the Tangibility Ratio should
fall below 51 per cent., the Servicing Agent shall promptly take any and all steps as may be
required to maintain such Tangibility Ratio;

(d) it shall use all reasonable endeavours in providing the Services to the Wakala Portfolio such that
the Value of the Usufruct over the Wakala Assets, when aggregated with the aggregate amounts
of Deferred Sale Price then outstanding, is at all times at least equal to the aggregate face amount
of the Certificates then outstanding;

(e) it shall carry out all Major Maintenance and Structural Repair in respect of the Wakala Assets on
account and on behalf of the Trustee and in so doing the Servicing Agent shall:

() ensure that accurate and current records are kept of all Major Maintenance and Structural
Repair activities;

(ii) conduct regular and proper inspection of the Wakala Assets and ensure that Major
Maintenance and Structural Repair is carried out with the proper quality of materials and
workmanship; and

(iii) ensure that Major Maintenance and Structural Repair is carried out by qualified persons
and in accordance with all applicable regulations and law,
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(@)

in each case, in accordance with good maintenance practice expected from a prudent person
carrying on business and operations similar to that of the Servicing Agent on an arm's length
basis and in order to fully maintain the Value of the Usufruct over the Wakala Assets;

it shall promptly pay, on behalf of the Trustee, all Proprietorship Taxes (if any) charged, levied
or claimed in respect of the Usufruct over the Wakala Assets by any relevant taxing authority and
promptly, upon request, provide to the Trustee appropriate receipts or certificates from the
relevant taxing authority for the full amount of all Proprietorship Taxes paid by it;

it shall do all acts and things (including the execution of such documents, issue of notices and
commencement of any proceedings) that it considers reasonably necessary to ensure the
assumption of and compliance by each Lessee with its covenants, undertakings or other
obligations under the relevant Lease to which it is a party in accordance with all applicable laws
and the terms of the relevant Lease, in each case in respect of the Usufruct over the Wakala
Assets;

it shall discharge or procure the discharge of all obligations to be discharged by the Servicing
Agent (in whatever capacity) in respect of the Usufruct over the Wakala Assets;

it shall pay on behalf of the Trustee any actual costs, expenses and losses which would otherwise
be payable by the Trustee as a result of any interest that the Trustee may have in the Wakala
Portfolio;

it shall ensure the timely receipt of all Wakala Portfolio Revenues, investigate non-payment of
Wakala Portfolio Revenues and generally use all reasonable efforts to collect or enforce the
collection of such Wakala Portfolio Revenues under the relevant contract or instrument as and
when the same shall become due and shall record such Wakala Portfolio Revenues in the Wakala
Collection Account;

it shall keep and maintain all documents, books, records and other information reasonably
necessary or advisable for the collection of all amounts due in respect of the Wakala Portfolio
Revenues;

it shall ensure that all Wakala Portfolio Revenues are received free and clear of, and without
withholding or deduction for, Taxes;

it shall use all reasonable endeavours to ensure that in providing the Services, the Wakala
Portfolio Revenues in respect of each Wakala Distribution Period are (following conversion into
U.S. dollars, if required, at the then applicable exchange rate) at least equal to the Expected
Wakala Portfolio Revenues Amount;

it shall maintain the Collection Accounts in accordance with Clause 7 of the Service Agency
Agreement;

it shall obtain all necessary licences, authorisations, consents and approvals in connection with
the Usufruct over any of the Wakala Assets and its obligations under or in connection with the
Service Agency Agreement;

it shall renew existing Leases relating to the Usufruct over the Wakala Assets, or where such
leases are not to be renewed, source new tenants; and

it shall carry out any incidental matters relating to any of the above.

The Servicing Agent will agree in the Service Agency Agreement to:

@)
(b)

©

provide the Services in accordance with all applicable laws and regulations;

provide the Services with the degree of skill and care that it would exercise in respect of its own
assets; and

provide the Services and Service the Usufruct over the Wakala Assets and the Wakala Portfolio
Revenues in accordance with generally accepted Shari‘a principles.

-128 -



For these purposes:

"Collection Accounts” means the Wakala Collection Account and the Wakala Reserve Collection
Account;

"Eligible Wakala Asset" means a Real Estate Asset:

(a) in respect of which the relevant Lessee: (i) is generating cashflows relating to an activity which
does not conflict with the principles of Shari‘a; and (ii) is not in breach of its payment obligations
under any document relating to such Real Estate Asset;

(b) in respect of which the obligations contained in the documents entered into by the Lessee thereof
constitutes legal, valid, binding and enforceable obligations of the Lessee thereof under the
governing law of such documents and in the jurisdiction in which such Lessee is located;

() in respect of which the Seller is entitled to receive all payments due;

(d) in respect of which there has not occurred an event of default, any acceleration or analogous
event; and

(e) in respect of which a usufruct right is capable of being sold and granted by the Seller to the

Purchaser in accordance with the terms set out in the Service Agency Agreement;

"Expected Wakala Portfolio Revenues Amount"” means, in respect of any Wakala Distribution Period
(as defined in the Service Agency Agreement), the amount specified as such in the wakala services plan;

"Full Reinstatement Value" means an amount equal to the aggregate of:
(@) the aggregate face amount of the Certificates then outstanding; plus

(o) an amount equal to the Periodic Distribution Amounts, which would have accrued (had a Total
Loss Event not occurred) during the period beginning on the date on which the Total Loss Event
occurred and ending on but excluding the 30" day following the occurrence of the Total Loss
Event; plus

(c) (to the extent not previously satisfied in accordance with this Agreement) an amount equal to the
sum of any outstanding: (i) amounts repayable in respect of any Liquidity Facility; and (ii) any
Service Agency Liabilities Amounts; less

(d) the aggregate amounts of Deferred Sale Price then outstanding, if any;
"Lease" means a lease entered into by the Obligor with a third party relating to a Real Estate Asset;

"Lessee” means any tenant or other party to a Lease who has undertaken to make payments pursuant to
terms of such Lease;

"Major Maintenance and Structural Repair" means all structural repair and major maintenance
(excluding Ordinary Maintenance and Repair), including doing such acts or things and taking such steps
to ensure that the Wakala Assets suffer no damage, loss or diminution in value without which such
Wakala Assets could not be reasonably and properly used by the Lessee;

"Ordinary Maintenance and Repair" means all day-to-day repairs, replacements, acts, maintenance and
upkeep works required for the general use and operation of the Wakala Assets and to keep, maintain and
preserve such Wakala Assets in good order, state and condition;

"Proprietorship Taxes" means all taxes in relation to the Wakala Assets by law imposed, charged or
levied against a proprietor, but excluding all taxes that are by law imposed, charged or levied against a
lessee or tenant;

"Real Estate Asset" means a real estate-related asset located in the Emirate of Abu Dhabi (other than the
ADGM) which is leased or to be leased (other than on the basis of a finance lease) by the Obligor to one
or more third parties;
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"Tangibility Ratio" means the ratio of: (i) the aggregate Value of the Usufruct over the Wakala Assets to
the aggregate Value of: (ii) the Usufruct over the Wakala Assets and the aggregate amounts of Deferred
Sale Price then outstanding, in each case applicable at the relevant time;

"Total Loss Event" means:

@) the total loss or destruction of, or damage to the whole of the Wakala Assets or any event or
occurrence which renders the whole of such asset permanently unfit for any economic use and
(but only after taking into consideration the proceeds of any insurances or other indemnity
granted in each case by any third party in respect of the Wakala Asset) the repair of remedial
work in respect thereof is wholly uneconomical; or

(b) the occurrence of any expropriation, nationalisation, requisition, confiscation, attachment,
sequestration or execution of any legal process in respect of the whole of the Wakala Assets.

"Value" means in respect of the Usufruct over any Wakala Asset, the amount in U.S. dollars (following
conversion, if necessary, of any relevant amount(s) at the applicable exchange rate) as being equal to the
value of the Usufruct over that Wakala Asset determined by the Obligor on the basis of the market value
of the Usufruct over the relevant Wakala Asset by reference to the most recent audited financial
statements of the Obligor at the relevant time and on the day on which it first became part of the Wakala
Portfolio as set out in the Purchase Agreement, the relevant Supplemental Purchase Agreement, the
relevant Substitution Request or the relevant Sale Agreement, as the case may be;

"Wakala Distribution Date" means, during the Wakala Ownership Period, the dates described as such in
the wakala services plan, each of which dates shall also be a Periodic Distribution Date; and

"Wakala Ownership Period” means the period commencing on the Issue Date and ending on the date on
which all of the Certificates are redeemed in full.

Insurance and Total Loss Shortfall Amount

The Servicing Agent irrevocably undertakes to the Trustee, that, in relation to the Usufruct over the
Wakala Assets, the Servicing Agent will:

€] be responsible for ensuring that the Usufruct over the Wakala Assets are properly insured to the
extent consistent with general industry practice by prudent owners of similar assets and,
accordingly, shall effect such insurances in respect of the Usufruct over the Wakala Assets (the
"Insurances"), through brokers and with such reputable insurance companies in good financial
standing, including against a Total Loss Event. The Servicing Agent undertakes to ensure that the
aggregate of the insured amount relating to a Total Loss Event corresponding to the Usufruct
over the Wakala Assets will, at all times, be at least equal to the Full Reinstatement Value;

(b) promptly make a claim in respect of each loss relating to the Usufruct over the Wakala Assets in
accordance with the terms of the Insurances; and

(c) ensure that, in the event of a Total Loss Event occurring, all the proceeds of the Insurances
against a Total Loss Event are in an amount equal to the Full Reinstatement Value and are paid in
U.S. dollars directly into the Wakala Collection Account by no later than the 30" day after the
occurrence of the Total Loss Event and that the relevant insurer(s) will be directed accordingly.

If the Servicing Agent fails to comply with the terms of the Service Agency Agreement (as detailed
immediately above) and the Usufruct over the Wakala Assets is not replaced as further described below
and as a result of such breach the amount (if any) credited to the Wakala Collection Account is less than
the Full Reinstatement Value (the difference between the Full Reinstatement Value and the amount
credited to the Wakala Collection Account being the "Total Loss Shortfall Amount"), then the Servicing
Agent (unless it proves beyond any doubt that any shortfall in the insurance proceeds is neither
attributable to its negligence nor its failing to comply with the terms of the Service Agency Agreement
relating to insurance) irrevocably and unconditionally undertakes to pay (in same day, freely transferable,
cleared funds) the Total Loss Shortfall Amount directly to the Transaction Account by no later than close
of business in London on the 31% day after the Total Loss Event has occurred. Subject to paying such
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Total Loss Shortfall Amount, there will be no further claim against the Servicing Agent for failing to
comply with its insurance obligations. Any such breach will not, however, constitute an Obligor Event.

Wherever the Servicing Agent procures Insurances in accordance with the terms of the Service Agency
Agreement (including the renewal of any Insurances in existence on the Issue Date) it shall use its
reasonable endeavours to obtain such Insurances on a takaful basis if such takaful insurance is available
on commercially viable terms. For the avoidance of doubt, if such takaful insurance is not available on
commercially viable terms, the Servicing Agent must procure conventional insurance to comply with its
undertaking in clause 3.2 of the Service Agency Agreement. A breach of this requirement will not,
however, constitute an Obligor Event.

Replacement of Usufruct over Wakala Assets

By no later than 30" day after the occurrence of a Total Loss Event, the Obligor will be obliged to use all
reasonable endeavours to identify the Usufruct over the further Eligible Wakala Asset(s) ("Replacement
Wakala Assets™) which are at least of an equal Value prior to the occurrence of the Total Loss Event to
the Usufruct over relevant Wakala Assets which have suffered a Total Loss Event. Any such breach will
not, however, constitute an Obligor Event.

If the Trustee receives notification from the Obligor that Replacement Wakala Assets are available on or
before the 30" day after the occurrence of the Total Loss Event, the Trustee shall pursuant to a separate
sale agreement substantially in the form, mutatis mutandis, of the Supplemental Purchase Agreement
purchase such Replacement Wakala Assets from the Obligor by way of payment by the Servicing Agent
on behalf of the Trustee of the proceeds of the Insurances (or the assignment of the rights to such
proceeds) to or to the order of the Obligor in consideration of the sale and grant by the Obligor of the
Replacement Wakala Assets for the Purchase Price (as set out in the Supplemental Purchase Agreement).

Service Agency Liability Amounts and Fees

The Trustee and the Servicing Agent agree that any Service Agency Liabilities Amounts incurred by the
Servicing Agent in providing the Services shall be paid (or reimbursed) by the Trustee by way of the
application of amounts standing to the credit of the Wakala Collection Account by the Servicing Agent on
the Trustee's behalf pursuant to paragraph (b) of the order of priority set out below or otherwise on the
Scheduled Dissolution Date (or any earlier Dissolution Date on which all of the Certificates are to be
redeemed). For these purposes, "Service Agency Liabilities Amount” means the amount of any actual
claims, losses, costs and expenses properly incurred or suffered by the Servicing Agent or other payments
made by the Servicing Agent (excluding, for the avoidance of doubt, interest, penalty payments, costs of
funds and opportunity costs) on behalf of the Trustee, in each case in providing the Services during a
Wakala Distribution Period (as defined in the Service Agency Agreement), but does not include any
amount due to the Servicing Agent (or any third party provider of a Liquidity Facility) under the Service
Agency Agreement in respect of any Liquidity Facility.

The Obligor shall be entitled to receive a fee for acting as Servicing Agent under the Service Agency
Agreement. In addition, following payment of all amounts due and payable under the Certificates on the
Scheduled Dissolution Date (or any earlier Dissolution Date on which all of the Certificates are to be
redeemed), the Servicing Agent shall be entitled to retain any amounts that remain standing to the credit
of the Wakala Reserve Collection Account for its own account as an incentive payment for acting as
Servicing Agent (the "Incentive Payment").

Asset Substitutions

The Trustee and the Servicing Agent agree that, provided no Dissolution Event or Total Loss Event has
occurred and is continuing (or, if a Total Loss Event has occurred, the Usufruct over the Wakala Assets
has not been replaced):

(@) the Obligor may at any time exercise its rights under the Sale Undertaking to substitute the
remaining Usufruct Term of the Usufruct over one or more of the Wakala Assets as it may select
in accordance with, and subject to, the conditions of the Service Agency Agreement and the Sale
Undertaking;
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(b) promptly following any default in respect of the Usufruct over the Wakala Assets or the arising
of any circumstances which renders the Servicing Agent unentitled to collect all Wakala
Portfolio Revenues in respect of the Usufruct over the Wakala Assets for and on behalf of the
Trustee, the Servicing Agent shall use its best endeavours to identify the further Usufruct over
Eligible Wakala Asset(s) in replacement for the remaining term of the Usufruct over such
Wakala Asset; and

(c) promptly upon the Servicing Agent becoming aware that the Usufruct over any Wakala Asset is
not an Eligible Wakala Asset (other than as a consequence of a Total Loss Event in respect of the
Usufruct over a Wakala Asset) and/or that the Seller is in breach of any of the representations
and warranties contained in clause 7.2 of the Purchase Agreement in respect of the Usufruct over
any Wakala Asset, the Servicing Agent shall use its best endeavours to identify further the
Usufruct over Eligible Wakala Assets in replacement for the remaining term of the Usufruct over
such Wakala Asset,

provided that in each case the Servicing Agent and the Trustee agree that the Value of the Usufruct over
any substitute Wakala Assets shall at least be equal to the Value of the Usufruct over the Wakala Assets
to be so substituted.

Collection Accounts

The Servicing Agent will maintain two ledger accounts (such accounts being referred to in the Service
Agency Agreement as the Wakala Collection Account and the Wakala Reserve Collection Account) in its
books, each of which shall be denominated in U.S. dollars in which all Wakala Portfolio Revenues will be
recorded.

Amounts standing to the credit of the Wakala Collection Account will be applied by the Servicing Agent
on behalf of the Trustee on each Wakala Distribution Determination Date (as defined in the Service
Agency Agreement) (being a date which is the Payment Business Day immediately preceding the
Periodic Distribution Date) in the following order of priority:

(@) first, in repayment of any amounts advanced by way of a Liquidity Facility;

(o) second, in payment of any due but unpaid Service Agency Liabilities Amounts in respect of the
Wakala Distribution Period ending immediately before the immediately following Wakala
Distribution Date;

(c) third, the Servicing Agent shall pay into the Transaction Account an amount equal to the lesser
of the Required Amount payable on the immediately following Periodic Distribution Date and
the balance of the Wakala Collection Account; and

(d) any amounts still standing to the credit of the Wakala Collection Account immediately following
payment of all of the above amounts, shall be debited from the Wakala Collection Account and
credited to the Wakala Reserve Collection Account.

Shortfalls

Amounts standing to the credit of the Wakala Reserve Collection Account shall be applied by the
Servicing Agent as follows:

(@) if on a Wakala Distribution Determination Date (after: (i) payment of the relevant amounts
standing to the credit of the Wakala Collection Account into the Transaction Account taking into
account any other payments made or to be made into the Transaction Account pursuant to any
other Transaction Document) there is a shortfall between: (A) the amounts standing to the credit
of the Transaction Account; and (B) the Required Amount payable on the immediately following
Periodic Distribution Date (a "Shortfall"), by paying into the Transaction Account on that
Wakala Distribution Determination Date from the amounts standing to the credit of the Wakala
Reserve Collection Account (if any) (after the re-crediting of any amounts previously deducted)
an amount equal to the lesser of the Shortfall and the then balance standing to the credit of the
Wakala Reserve Collection Account;
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(b) the Servicing Agent may deduct amounts standing to the credit of the Wakala Reserve Collection
Account at any time during the Wakala Ownership Period and use such amounts for its own
account, provided that it shall immediately re-credit all such amounts to the Wakala Reserve
Collection Account (for on-payment into the Transaction Account) if so required to fund a
Shortfall or upon the occurrence of a Dissolution Event or a Total Loss Event; and

(c) following payment in full of all amounts due and payable under the Certificates on the Scheduled
Dissolution Date (or any earlier Dissolution Date on which all of the Certificates are to be
redeemed), the Servicing Agent shall be entitled to retain any amounts that remain standing to the
credit of the Wakala Reserve Collection Account for its own account as an Incentive Payment.

Liquidity Facility

The Servicing Agent agrees that it may, after payment to the Transaction Account of the amounts credited
to the Wakala Reserve Collection Account in accordance with the provisions described at paragraph (a)
under the heading "Shortfalls" and after payment to the Transaction Account of all other amounts payable
pursuant to any other Transaction Document, either:

6) provide non-interest bearing (or otherwise Shari'a compliant) funding itself; or
(b) procure non-interest bearing (or otherwise Shari‘a compliant) funding from a third party,

in each case, to the extent necessary, by payment of the same in U.S. dollars into the Transaction
Account, on terms that such funding is repayable: (i) from Wakala Portfolio Revenues in accordance with
the provisions described at paragraph (a) under the heading "Collection Accounts”; or (ii) on the
Scheduled Dissolution Date (or any earlier Dissolution Date on which all of the Certificates are to be
redeemed), to ensure that the Trustee receives on the Payment Business Day prior to each Wakala
Distribution Date the Required Amount payable by it in accordance with the Conditions on the
corresponding Periodic Distribution Date.

Payments under the Service Agency Agreement

The payment obligations of the Servicing Agent under the Service Agency Agreement will be direct,
unconditional, unsubordinated and unsecured obligations of the Servicing Agent which (save for such
exceptions as may be provided by applicable law and subject to the negative pledge provisions included
in Condition 5.1) at all times rank at least equally with all its other present and future unsecured and
unsubordinated obligations from time to time outstanding.

Purchase Undertaking

The Purchase Undertaking will be executed on the Issue Date by the Obligor in favour of the Trustee and
the Delegate and will be governed by English law.

Pursuant to the Purchase Undertaking, the Obligor will irrevocably grant to the Trustee and the Delegate
the following rights:

(@ provided that a Dissolution Event has occurred and a Dissolution Notice has been delivered in
accordance with the Conditions, to require the Obligor, at any time on or prior to the Dissolution
Event Redemption Date, to purchase and accept on the Dissolution Event Redemption Date
specified in the Exercise Notice all of the Trustee's rights, interests, benefits and entitlements in,
to and under the remaining Usufruct Term of the Usufruct over the Wakala Assets at the Exercise
Price specified in the Exercise Notice;

() to require the Obligor, on the Scheduled Dissolution Date, to purchase and accept all of the
Trustee's rights, interests, benefits and entitlements in, to and under the remaining Usufruct Term
of the Usufruct over the Wakala Assets at the Exercise Price specified in the Exercise Notice;

(c) provided that Change of Control Put Notices have been delivered by one or more
Certificateholders in accordance with the Conditions, to require the Obligor to purchase, on the
Change of Control Put Option Date, all of the Trustee's rights, interests, benefits and entitlements
in, to and under the remaining Usufruct Term of the Usufruct over the relevant Wakala Assets at
the Change of Control Exercise Price specified in the Exercise Notice; and
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(d) to require the Obligor, on the applicable Substitution Date (as defined in the Purchase
Undertaking), to assign, transfer and/or convey to the Trustee a Usufruct over New Wakala
Assets (as defined in the Purchase Undertaking), together with all of the Obligor's rights, interests,
benefits and entitlements in, to and under such Usufruct over the New Wakala Assets, which
assets shall be Eligible Wakala Assets and the Value of the Usufruct over such assets shall be: (i)
not less than the Value of the Usufruct over the Substituted Wakala Assets (as defined in the
Purchase Undertaking); and (ii) when aggregated with the Value of the Usufruct over any
Wakala Assets not replaced or substituted on the Substitution Date, does not result in the
Tangibility Ratio falling below 51 per cent., against the assignment, transfer and/or conveyance
of all of the Trustee's rights, interests, benefits and entitlements in, to and under the remaining
Usufruct Term of the Usufruct over the Substituted Wakala Assets, provided that in respect of
the Usufruct over the Substituted Wakala Assets (or any of them) no Exercise Notice has been
delivered under this Purchase Undertaking nor has any Exercise Notice (as defined in the Sale
Undertaking) been delivered under the Sale Undertaking, in each case where such Exercise
Notice remains outstanding and the related redemption or cancellation of Certificates referred to
therein has not occurred in accordance with the Conditions,

in each case on an "as is" basis but free from any Encumbrance (as defined in the Purchase Undertaking)
(without any warranty express or implied as to condition, fitness for purpose, suitability for use or
otherwise and if any warranty is implied by law, it shall be excluded to the fullest extent permitted by
law) and otherwise on the terms and subject to the conditions of the Purchase Undertaking. For the
avoidance of doubt, the above rights cannot be exercised by the Trustee and/or the Delegate in respect of
any Wakala Assets which have suffered a Total Loss Event (and which have not been replaced in
accordance with the Service Agency Agreement).

The Purchase Undertaking will provide that, pursuant to the exercise of any such rights, the Obligor will
purchase the Trustee's rights, interests, benefits and entitlements in, to and under the remaining Usufruct
Term of the Usufruct over the Wakala Assets or the Change of Control Wakala Assets (as defined in the
Purchase Undertaking), as the case may be, at the Exercise Price (or, as the case may be, the Change of
Control Exercise Price) by:

(@ paying a cash sum equal to the Exercise Price into the Transaction Account (in U.S. dollars by
wire transfer for same day value) on the Dissolution Event Redemption Date;

(b) paying a cash sum equal to the Exercise Price into the Transaction Account (in U.S. dollars by
wire transfer for same day value) on the Payment Business Day immediately preceding the
Scheduled Dissolution Date; and

(c) paying a cash sum equal to the Change of Control Exercise Price into the Transaction Account
(in U.S. dollars by wire transfer for same day value) on the Payment Business Day immediately
preceding the Change of Control Put Option Date; and

following payment of the relevant amount in full, enter into a sale agreement so as to evidence the
relevant purchase.

Pursuant to the Purchase Undertaking, the Obligor will covenant and undertake that if the Exercise Price
is not paid in accordance with the provisions of the Purchase Undertaking, whether as a result of a dispute
or challenge in relation to the rights, interests, benefits and entitlements that the Trustee may have in, to
and under the Usufruct over the relevant Wakala Assets or any of them, or for any other reason, the
Obligor shall (as an independent, severable and separately enforceable obligation) fully indemnify the
Trustee for the purpose of redemption in full of the outstanding Certificates or Change of Control
Certificates, as the case may be, and, accordingly, the amount payable under any such indemnity claim
will equal the Exercise Price (or, as the case may be, the Change of Control Exercise Price).

Sale Undertaking

The Sale Undertaking will be executed on the Issue Date by the Trustee in favour of the Obligor and will
be governed by English law.
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Pursuant to the Sale Undertaking, the Trustee will irrevocably grant to the Obligor the following rights:

@)

(b)

©

(d)

O]

provided that a Tax Event has occurred, to oblige the Trustee to sell on the Early Tax
Dissolution Date specified in the Exercise Notice all of the Trustee's rights, interests, benefits and
entitlements in, to and under the remaining Usufruct Term of the Usufruct over the Wakala
Assets at the Exercise Price;

to oblige the Trustee to transfer, assign and convey on any Substitution Date (as defined in the
Sale Undertaking) all of the Trustee's rights, interests, benefits and entitlements in, to and under
the remaining Usufruct Term of the Usufruct over the Substituted Wakala Assets (as defined in
the Sale Undertaking) against the transfer, assignment and conveyance to the Trustee of a
Usufruct over the New Wakala Assets (as defined in the Sale Undertaking), together with all of
the Obligor's rights, interests, benefits and entitlements in, to and under such Usufruct over the
New Wakala Assets, which assets shall be Eligible Wakala Assets and the Value of the Usufruct
over such assets shall be not less than the Value: (i) of the Usufruct over the Substituted Wakala
Assets; and (ii) when aggregated with the Value of the Usufruct over any Wakala Assets not
replaced or substituted on the Substitution Date, does not result in the Tangibility Ratio falling
below 51 per cent., provided that:

(i) no Exercise Notice has otherwise been delivered under the Sale Undertaking in respect
of the Usufruct over Substituted Wakala Assets;

(ii) no Exercise Notice has been delivered under the Purchase Undertaking in respect of the
Usufruct over the Substituted Wakala Assets or the Wakala Assets; and

(iii) no Dissolution Event or Total Loss Event (other than where the relevant assets have been
replaced in accordance with Service Agency Agreement) has occurred and is continuing;

to oblige the Trustee to transfer to the Obligor on any Cancellation Date (as defined in the Sale
Undertaking) the remaining Usufruct Term of the Usufruct over the Cancellation Wakala Assets
(as defined in the Sale Undertaking), together with all of the Trustee's rights, interests, benefits
and entitlements in, to and under the remaining Usufruct Term of the Usufruct over such
Cancellation Wakala Assets, following the delivery of the Cancellation Certificates (as defined in
the Sale Undertaking) to the Principal Paying Agent or the Registrar for cancellation pursuant to
Condition 13.2 and subject to: (i) the aggregate Value of the Usufruct over any Cancellation
Wakala Assets not being greater than the aggregate face amount of the Cancellation Certificates
less the Cancellation Proportion (as defined in the Sale Undertaking) of the aggregate amounts of
the Deferred Sale Price (which shall exclude all profit amounts forming part of such Deferred
Sale Price) then outstanding, if any; (ii) no Exercise Notice having otherwise been delivered
under the Sale Undertaking in respect of the Usufruct over the Cancellation Wakala Assets; (iii)
no Exercise Notice having been delivered under the Purchase Undertaking in respect of the
Usufruct over the Cancellation Wakala Assets or generally; and (iv) the exercise of such right in
relation to part only of the aggregate face amount of the Certificates then outstanding not
resulting in the Tangibility Ratio falling below 51 per cent.; and

provided that 75 per cent. or more of the initial face amount of the Certificates have been
redeemed and/or purchased and cancelled by the Trustee in accordance with Condition 10, to
oblige the Trustee to sell, on the Change of Control Put Option Date specified in the Exercise
Notice, all of the Trustee's rights, interests, benefits and entitlements in, to and under the
remaining Usufruct Term of the Usufruct over the Wakala Assets at the Exercise Price in
accordance with the terms hereof; and

to oblige the Trustee to sell on the Optional Dissolution Date specified in the Exercise Notice all
of the Trustee's rights, interests, benefits and entitlements in, to and under the remaining Usufruct
Term of the Usufruct over the Wakala Assets at the Optional Dissolution Exercise Price in
accordance with the terms hereof,

in each case, to be on an "as is" basis but free from any Encumbrance (as defined in the Sale Undertaking)
(without any warranty express or implied as to condition, fitness for purpose, suitability for use or
otherwise and if any warranty is implied by law, it shall be excluded to the fullest extent permitted by law)
and otherwise on the terms and subject to the conditions of the Sale Undertaking. For the avoidance of
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doubt, the rights granted cannot be exercised by the Obligor in respect of the Usufruct over any Wakala
Assets which have suffered a Total Loss Event (and which have not been replaced in accordance with the
Service Agency Agreement).

Murabaha Agreement

The Murabaha Agreement will be entered into on the Issue Date between the Trustee (in its capacity as
Commodity Seller) and the Obligor (in its capacity as Commodity Purchaser) and will be governed by
English law.

Pursuant to the Murabaha Agreement, the Commodity Seller shall enter into a commodity purchase
transaction with the Commodity Purchaser using no more than 49 per cent. of the proceeds of the
issuance of the Certificates. The Commodity Seller shall agree and undertake that, on the receipt of a
purchase order (the "Purchase Order") from the Commodity Purchaser, the Commodity Seller shall sell
to the Commodity Purchaser on the Issue Date and on the terms set out in the Purchase Order certain
commaodities (which shall be constituted of metals on the London Metals Exchange (excluding gold and
silver)) at the Commodity Purchase Price. Following the purchase of the commodities by the Commaodity
Seller from the Supplier for Purchase (as defined in the Murabaha Agreement), and provided that the
Commodity Seller has acquired title to, and actual or constructive possession of, the commodities, the
Commodity Seller shall deliver to the Commodity Purchaser by no later than the Issue Date a letter of
offer and acceptance (the "Letter of Offer and Acceptance”) indicating the Commodity Seller's
acceptance of the terms of the Purchase Order made by the Commodity Purchaser and detailing the terms
of the offer for the sale of the commodities to the Commaodity Purchaser from the Commodity Seller by
no later than the Issue Date.

Pursuant to the Murabaha Agreement, the Commodity Purchaser shall irrevocably and unconditionally
undertake to accept the terms of, countersign and deliver to the Commodity Seller any Letter of Offer and
Acceptance delivered to it in accordance with the Murabaha Agreement and (as a result of the
Commodity Seller having acted on the request of the Commaodity Purchaser set out in the Purchase Order)
purchase the commodities acquired by the Commodity Seller for the Deferred Sale Price.

As soon as the Commaodity Purchaser has countersigned the Letter of Offer and Acceptance, a murabaha
contract (a "Murabaha Contract") shall be created between the Commaodity Seller and the Commodity
Purchaser upon the terms of the Letter of Offer and Acceptance and incorporating the terms and
conditions set out in the Murabaha Agreement, the Commodity Seller shall sell and the Commodity
Purchaser shall purchase the commodities on the terms set out in the Letter of Offer and Acceptance and
ownership of and all risks in and to the relevant commodities shall immediately pass to and be vested in
the Commodity Purchaser, together with all rights and obligations relating thereto.

Declaration of Trust

The Declaration of Trust will be entered into on the Issue Date between the Trustee, the Obligor and the
Delegate and will be governed by English law. Pursuant to the Declaration of Trust, the Trustee will
declare a trust for the benefit of the Certificateholders over the Trust Assets.

The Trust Assets comprise: (a) the cash proceeds of the issue of Certificates, pending application thereof
in accordance with the terms of the Transaction Documents; (b) all of the Trustee's rights, interests,
benefits and other entitlements in, and to and under, the Usufruct over the relevant Wakala Assets; (c) all
of the Trustee's rights, title, interests, benefits and other entitlements, present and future, in, and to and
under, the Transaction Documents (including, without limitation, the right to receive the Deferred Sale
Price under the Murabaha Agreement) (excluding: (A) any representations given by the Obligor to the
Trustee and/or the Delegate pursuant to any of the Transaction Documents to which it is a party; and (B)
the covenant given to the Trustee pursuant to clause 15.1 of the Declaration of Trust); and (d) all moneys
standing to the credit of the Transaction Account, and all proceeds of the foregoing.

Pursuant to the Declaration of Trust, the Trustee will, inter alia:
(@) hold the Trust Assets upon trust absolutely for the Certificateholders pro rata according to the

face amount of Certificates held by each Certificateholder in accordance with the provisions of
the Declaration of Trust and the Conditions; and
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(o) act as trustee in respect of the Trust Assets, distribute the income from the Trust Assets to the
Certificateholders and perform its duties in accordance with the provisions of the Declaration of
Trust.

The Declaration of Trust specifies, inter alia, that:

(@) no payment of any amount whatsoever shall be made by the Trustee or the Delegate or any
agents of the Trustee on its behalf except to the extent funds are available therefor from the Trust
Assets and no recourse shall be had for the payment of any amount owing thereunder, whether
for the payment of any fee, indemnity or other amount under, or any other obligation or claim
arising out of or based upon the Transaction Documents, against the Trustee to the extent the
Trust Assets have been exhausted, following which all obligations of the Trustee shall be
extinguished;

(b) the Trustee may from time to time (but always subject to the provisions of the Declaration of
Trust), without the consent of the Certificateholders, create and issue additional Certificates on
terms and conditions which are the same in all respects save for the date and amount of the first
payment of the Periodic Distribution Amount and the date from which Periodic Distribution
Amounts start to accrue, and so that the same shall be consolidated and form a single series, with
the outstanding Certificates, and that any additional Certificates which are to be created and
issued so as to form a single series with the Certificates shall be constituted by a Supplemental
Declaration of Trust; and

(c) on the date upon which additional Certificates are created and issued pursuant to the provisions
described in paragraph (b) above and the Purchase Agreement (being the relevant Issue Date for
that new tranche), the Trustee will execute a Declaration of Commingling of Assets (as defined
in the Declaration of Trust) for and on behalf of the holders of the existing Certificates and the
holders of such additional Certificates so created and issued, declaring that the relevant
Additional Wakala Assets, the Wakala Assets as in existence immediately prior to the creation
and issue of the additional Certificates and the transactions concluded pursuant to the Murabaha
Agreement are commingled and shall collectively comprise part of the Trust Assets for the
benefit of the holders of the existing Certificates and the holders of such additional Certificates as
tenants in common pro rata according to the face amount of Certificates held by each
Certificateholder, in accordance with the Declaration of Trust.

Pursuant to the Declaration of Trust, the Obligor will also covenant and undertake that if the Exercise
Price (or, as the case may be, the Change of Control Exercise Price) is not paid in accordance with the
provisions of the Purchase Undertaking, whether as a result of a dispute or challenge in relation to the
right, interests, benefits and entitlements that the Trustee may have in, to and under the Usufruct over the
relevant Wakala Assets or any of them, or for any other reason, the Obligor shall (as an independent,
severable and separately enforceable obligation) fully indemnify the Trustee for the purpose of
redemption in full of the outstanding Certificates and, accordingly, the amount payable under any such
indemnity claim will equal the Exercise Price (or, as the case may be, the Change of Control Exercise
Price).

In the Declaration of Trust, the Trustee will irrevocably and unconditionally appoint the Delegate to be its
delegate and attorney and in its name, on its behalf and as its act and deeds, to execute, deliver and perfect
all documents, and to exercise all of the present and future powers (including the power to sub-delegate),
authorities (including, but not limited to, the authority to request directions from any Certificateholders
and the power to make any determinations to be made under the Transaction Documents) and discretions
vested in the Trustee by the Declaration of Trust. The appointment of such delegate by the Trustee is
intended to be in the interests of the Certificateholders and does not affect the Trustee's continuing role
and obligations as sole trustee for the Certificateholders.

The Delegate also undertakes that, inter alia, if it has received express notice in writing pursuant to the
Declaration of Trust of the occurrence of a Dissolution Event or a Total Loss Event in respect of the
Certificates and subject to Condition 14, it shall promptly notify the Certificateholders of the occurrence
of such Dissolution Event and/or Total Loss Event (as the case may be).

A Transaction Account will be established in the name of the Trustee. Moneys received in the
Transaction Account will, inter alia, comprise payments of Periodic Distribution Amounts and/or
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Dissolution Distribution Amounts (if any) and/or Optional Dissolution Distribution Amounts (if any)
immediately prior to each Periodic Distribution Date and/or any Dissolution Date, as the case may be.
The Declaration of Trust shall provide that all moneys credited to the Transaction Account from time to
time will be applied in the order of priority set out in the Declaration of Trust.

Agency Agreement

The Agency Agreement will be entered into on the Issue Date between the Trustee, the Obligor, the
Delegate, the Principal Paying Agent, the Registrar and the Transfer Agent and will be governed by
English law.

Pursuant to the Agency Agreement: (i) the Registrar has agreed to be appointed as agent of the Trustee
and has agreed, inter alia, to authenticate and deliver the Global Certificate and, if any, each Individual
Certificate; (ii) the Principal Paying Agent has agreed to be appointed as agent of the Trustee and has
agreed, inter alia, to pay all sums due under such Global Certificate; and (iii) the Transfer Agent has
agreed to be appointed as agent of the Trustee and has agreed, inter alia, to effect requests to transfer all
or part of the Global Certificate and issue Individual Certificates in accordance with each request.

On the Issue Date, the Registrar will: (i) authenticate the Global Certificate in accordance with the terms
of the Declaration of Trust; and (ii) deliver the Global Certificate to the Common Depositary.

The Obligor shall cause to be deposited into the Transaction Account, in same day freely transferable,
cleared funds, any payment which may be due under the Certificates in accordance with the Conditions.

The Principal Paying Agent agrees that it shall, on each Periodic Distribution Date and on the date fixed
for payment of the Dissolution Distribution Amount, or any earlier date specified for the redemption of
the Certificates, apply the moneys standing to the credit of the Transaction Account in accordance with
the order of priority set out in the Declaration of Trust.

Further Issues

If the Trustee has issued additional Certificates in accordance with Condition 21 (Further Issues), the
Obligor shall enter into a Supplemental Purchase Agreement under the Purchase Agreement to sell and
grant a Usufruct over the Additional Wakala Assets into the Wakala Portfolio and shall enter into
additional transactions with the Trustee pursuant to the Murabaha Agreement, provided that, at all times,
the Tangibility Ratio shall remain 51 per cent. or more.

Shari'a Compliance

Each Transaction Document provides that each of Aldar Sukuk Ltd. (to the extent it is a party to the
relevant Transaction Document) and Aldar Investment Properties LLC (to the extent it is a party to the
relevant Transaction Document), as the case may be, agrees that it has accepted the Shari'a compliant
nature of the Transaction Documents to which it is a party and, to the extent permitted by law, further
agrees that:

(@ it shall not claim that any of its obligations under the Transaction Documents to which it is a
party (or any provision thereof) is ultra vires or not compliant with the principles of Shari'a;

() it shall not take any steps or bring any proceedings in any forum to challenge the Shari‘a
compliance of the Transaction Documents to which it is a party; and

(c) none of its obligations under the Transaction Documents to which it is a party shall in any way be
diminished, abrogated, impaired, invalidated or otherwise adversely affected by any finding,
declaration, pronouncement, order or judgment of any court, tribunal or other body that the
Transaction Documents to which it is a party are not compliant with the principles of Shari'a.
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TAXATION

The following is a general description of certain tax considerations relating to the Certificates as in effect
on the date of this Prospectus and is subject to any change in law or relevant fiscal rules and practice
that may take effect after such date (possibly with retrospective effect). It does not purport to be a
complete analysis of all tax considerations relating to the Certificates and does not constitute legal or tax
advice. Prospective purchasers of Certificates should consult their own tax advisers as to which
countries' tax laws could be relevant to acquiring, holding and disposing of Certificates and receiving
payments under the Certificates and the consequences of such actions under the tax laws of those
countries.

Cayman Islands

Under existing Cayman Islands laws, payments by the Trustee on the Certificates will not be subject to
taxation in the Cayman Islands and no withholding will be required on the payments to any holder of the
Certificates, nor will gains derived from the disposal of the Certificates be subject to Cayman Islands
income or corporation tax. The Cayman Islands currently have no income, corporation or capital gains tax
and no estate duty, inheritance or gift tax.

Subject as set out below, no capital or stamp duties are levied in the Cayman Islands on the issue, transfer
or redemption of Certificates. An instrument transferring title to any Certificates, if brought to or executed
in the Cayman Islands, would be subject to Cayman Islands stamp duty. An annual registration fee is
payable by the Trustee to the Cayman Islands Registrar of Companies which is calculated by reference to
the nominal amount of its authorised capital. At current rates, this annual registration fee is approximately
U.S.$854. The foregoing is based on current law and practice in the Cayman Islands and this is subject to
change therein.

United Arab Emirates

There is currently in force in Abu Dhabi legislation establishing a general corporate taxation regime (the
Abu Dhabi Income Tax Decree 1965 (as amended)). The regime is, however, not enforced save in respect
of companies active in the hydrocarbon industry, some related service industries and branches of foreign
banks operating in the UAE. It is not known whether the legislation will or will not be enforced more
generally or within other industry sectors in the future. Under current legislation, there is no requirement
for withholding or deduction for or on account of UAE or Abu Dhabi taxation in respect of payments of
or in the nature of profit or principal on debt securities (including the Certificates) or payments made
under the Transaction Documents. If any such withholding or deduction is required to be made in respect
of payments due by the Trustee under the Certificates: (i) the Trustee has undertaken to gross-up the
payment(s) accordingly (subject to certain limited exceptions as described in Condition 11); and (ii) the
Obligor has undertaken under the Declaration of Trust to pay such additional amounts to the Trustee to
enable the Trustee to discharge such obligation.

The Constitution of the UAE specifically reserves to the UAE federal government the right to raise taxes
on a federal basis for the purposes of funding its budget. It is not known whether this right will be
exercised in the future.

The UAE has entered into "Double Taxation Arrangements" with certain other countries.
The Proposed Financial Transactions Tax (""FTT")

On 14 February 2013, the European Commission published a proposal (the "Commission's Proposal')
for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (the "participating Member States"). However, Estonia has since stated
that it will not participate.

The proposed FTT has very broad scope and could, if introduced, apply to certain dealings in Certificates
(including secondary market transactions) in certain circumstances. Primary market transactions referred
to in Article 5(c) of Regulation (EC) No. 1287/2006 are expected to be exempt.

Under the Commission's Proposal the FTT could apply in certain circumstances to persons both within

and outside of the participating Member States. Generally, it would apply to certain dealings in
Certificates where at least one party is a financial institution, and at least one party is established in a
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participating Member State. A financial institution may be, or be deemed to be, “established" in a
participating Member State in a broad range of circumstances, including: (a) by transacting with a person
established in a participating Member State; or (b) where the financial instrument which is subject to the
dealings is issued in a participating Member State.

However, the FTT proposal remains subject to negotiation between the participating Member States. It
may therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU
Member States may decide to participate.

Prospective holders of Certificates are advised to seek their own professional advice in relation to the
FTT.

Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a "foreign financial institution" may be required to withhold on certain payments it makes (“foreign
passthru payments™) to persons that fail to meet certain certification, reporting, or related requirements.
The Trustee may be a foreign financial institution for these purposes. A number of jurisdictions
(including the Cayman Islands) have entered into, or have agreed in substance to, intergovernmental
agreements with the United States to implement FATCA ("IGA's"), which modify the way in which
FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign
financial institution in an IGA jurisdiction would generally not be required to withhold under FATCA or
an IGA from payments that it makes. Certain aspects of the application of the FATCA provisions and
IGAs to instruments such as the Certificates, including whether withholding would ever be required
pursuant to FATCA or an IGA with respect to payments on instruments such as the Certificates, are
uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA or an
IGA with respect to payments on instruments such as the Certificates, such withholding would not apply
prior to 1 January 2019 and Certificates characterised as debt (or which are not otherwise characterised as
equity and have a fixed term) for U.S. federal tax purposes that are issued on or prior to the date that is six
months after the date on which final regulations defining "foreign passthru payments” are filed with the
U.S. Federal Register generally would be "grandfathered” for purposes of FATCA withholding unless
materially modified after such date.
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SUBSCRIPTION AND SALE

First Abu Dhabi Bank PJSC, J.P. Morgan Securities plc and Standard Chartered Bank (together, the
"Joint Global Co-Ordinators") and, together with Abu Dhabi Islamic Bank PJSC, Barclays Bank PLC,
Dubai Islamic Bank PJSC, Emirates NBD Bank PJSC and HSBC Bank plc (together with the Joint
Global Co-Ordinators, the "Joint Lead Managers") and Abu Dhabi Commercial Bank PJSC and Union
National Bank P.J.S.C. (the "Co-Managers", together with the Global Co-Ordinators and the Joint Lead
Managers, the "Managers") have entered into a subscription agreement with the Trustee and the Obligor
dated 27 September 2018 with respect to the Certificates (the "Subscription Agreement"). The Trustee
has agreed to issue and sell to the Managers U.S.$500,000,000 in aggregate face amount of the
Certificates and, subject to certain conditions, each Manager has jointly and severally agreed to subscribe
for the Certificates. In accordance with the terms of the Subscription Agreement, each of the Trustee and
the Obligor will reimburse the Managers in respect of certain of their expenses incurred in connection
with the issue of the Certificates and indemnify the Managers against certain liabilities incurred in
connection with the issue of the Certificates. The Subscription Agreement entitles the Managers to
terminate the issue of the Certificates in certain circumstances prior to payment to the Trustee.

UNITED STATES

The Certificates have not been and will not be registered under the Securities Act or the securities laws of
any state or other jurisdiction of the United States and may not be offered or sold within the United States
or to, or for the account or benefit of, U.S. persons except in certain transactions exempt from or not
subject to, the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.

Each Manager has represented and agreed that it will not offer, sell or deliver Certificates: (a) as part of
their distribution at any time; or (b) otherwise until 40 days after the completion of the distribution, as
determined and certified by the relevant Manager, within the United States or to, or for the account or
benefit of, U.S. persons except in accordance with Regulation S of the Securities Act. Each Manager has
further agreed that it will send to each dealer/manager to which it sells any Certificates during the
distribution compliance period a confirmation or other notice setting forth the restrictions on offers and
sales of the Certificates within the United States or to, or for the account or benefit of, U.S. persons.
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

The foregoing restrictions apply to holders of beneficial interests in the Certificates, as well as holders of
the Certificates.

Each Manager has represented and agreed that it, its affiliates or any persons acting on its or their behalf
have not engaged and will not engage in any directed selling efforts with respect to any Certificates.

In addition, until 40 days after the commencement of the offering of the Certificates, an offer or sale of
the Certificates within the United States by any dealer/manager (whether or not participating in the
offering of the Certificates) may violate the registration requirements of the Securities Act if such offer or
sale is made otherwise than in accordance with an available exemption from registration under the
Securities Act.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS

Each Manager has represented and agreed that it has not offered, sold or otherwise made available and
will not offer, sell or otherwise make available any Certificates to any retail investor in the European
Economic Area. For the purposes of this provision the expression "retail investor" means a person who is
one (or more) of the following:

(@) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
"MIFID 11"); and/or

(b) a customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation

Directive"), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MiFID II.
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UNITED KINGDOM
Each Manager has represented and agreed that:

(@) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000, as amended (the
"FSMA™)) received by it in connection with the issue or sale of any Certificates in circumstances
in which Section 21(1) of the FSMA does not apply to the Trustee or the Obligor; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Certificates in, from or otherwise involving the United
Kingdom.

CAYMAN ISLANDS

Each Manager has represented and agreed that it has not made and will not make any offer or invitation,
whether directly or indirectly, to the public in the Cayman Islands to subscribe for the Certificates.

UNITED ARAB EMIRATES (EXCLUDING THE DUBAI INTERNATIONAL FINANCIAL
CENTRE)

Each Manager has represented and agreed that the Certificates have not been and will not be offered, sold
or publicly promoted or advertised by it in the UAE other than in compliance with any laws applicable in
the UAE governing the issue, offering and sale of securities.

DUBAI INTERNATIONAL FINANCIAL CENTRE

Each Manager has represented and agreed that it has not offered and will not offer the Certificates to any
person in the DIFC unless such offer is:

6) an "Exempt Offer" in accordance with the Markets Rules (MKT) Module of the DFSA rulebook;
and

(b) made only to persons who meet the Professional Client criteria set out in Rule 2.3.3 of the
Conduct of Business Module of the DFSA rulebook.

KINGDOM OF BAHRAIN

Each Manager has represented and agreed that it has not offered or sold, and will not offer or sell, any
Certificates except on a private placement basis to persons in Bahrain who are "accredited investors".

For this purpose, an "accredited investor" means:

(@ an individual holding financial assets (either singly or jointly with a spouse) of U.S.$1,000,000 or
more excluding that person's principal place of residence;

(b) a company, partnership, trust or other commercial undertaking which has financial assets
available for investment of not less than U.S.$1,000,000; or

(c) a government, supranational organisation, central bank or other national monetary authority or a
state organisation whose main activity is to invest in financial instruments (such as a state
pension fund).

KINGDOM OF SAUDI ARABIA

No action has been or will be taken in the Kingdom of Saudi Arabia that would permit a public offering
of the Certificates. Any investor in the Kingdom of Saudi Arabia or who is a Saudi person (a "Saudi
Investor™) who acquires any Certificates pursuant to an offering should note that the offer of Certificates
is a private placement under Article 9 or Article 10 of the "Rules on the Offer of Securities and
Continuing Obligations" as issued by the Board of the Capital Market Authority resolution number 3-123-
2017 dated 27 December 2017 (the "KSA Regulations™), through a person authorised by the Capital
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Market Authority ("CMA") to carry on the securities activity of arranging and following a notification to
the CMA under the KSA Regulations.

The Certificates may thus not be advertised, offered or sold to any person in the Kingdom of Saudi Arabia
other than to sophisticated investors under Article 9 of the KSA Regulations or by way of a limited offer
under Article 10 of the KSA Regulations. Each Manager has represented and agreed that any offer of
Certificates to a Saudi Investor will be made in compliance with Article 9 or Article 10 of the KSA
Regulations. Each offer of Certificates shall not therefore constitute a "public offer”, an "exempt offer" or
a "parallel market offer" pursuant to the KSA Regulations, but is subject to the restrictions on secondary
market activity under Article 15 of the KSA Regulations. Any Saudi Investor who has acquired
Certificates pursuant to a private placement under Article 9 or Article 10 of the KSA Regulations may not
offer or sell those Certificates to any person unless the offer or sale is made through an authorised person
appropriately licensed by the CMA and: (a) the Certificates are offered or sold to a Sophisticated Investor
(as defined in Article 9 of the KSA Regulations); (b) the price to be paid for the Certificates in any one
transaction is equal to or exceeds Saudi Riyals 1 million or an equivalent amount; or (c) the offer of sale
is otherwise in compliance with Article 15 of the KSA Regulations.

STATE OF QATAR (INCLUDING THE QATAR FINANCIAL CENTRE)

Each Manager has represented and agreed that it has not offered, sold or delivered, and will not offer, sell
or deliver, at any time, directly or indirectly, any Certificates in the State of Qatar (including the Qatar
Financial Centre), except: (a) in compliance with all applicable laws and regulations of the State of Qatar;
and (b) through persons or corporate entities authorised and licensed to provide investment advice and/or
engage in brokerage activity and/or trade in respect of foreign securities in the State of Qatar.

JAPAN

The Certificates have not been and will not be registered under the Financial Instruments and Exchange
Act of Japan (Act No. 25 of 1948, as amended, the "FIEA"). Accordingly, each Manager has represented
and agreed that it has not, directly or indirectly. offered or sold any Certificates, and will not, directly or
indirectly, offer or sell any Certificates in Japan or to, or for the benefit of, any resident of Japan (which
term as used herein means any person resident in Japan, including any corporation or other entity
organised under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or
to, or for the benefit of, any resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the FIEA and any other relevant laws and regulations
of Japan.

HONG KONG
Each Manager has represented and agreed that:

0] it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Certificates other than: (a) to persons whose ordinary business is to buy or sell shares or
debentures (whether as principal or agent); or (b) to "professional investors" as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong (the "Securities and Futures
Ordinance™) and any rules made under that Ordinance; or (c) in other circumstances which do
not result in the document being a "prospectus™ as defined in the Companies Ordinance (Winding
Up and Miscellaneous Provisions) (Cap. 32) of Hong Kong or which do not constitute an offer to
the public within the meaning of that Ordinance; and

(ii) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Certificates, which is directed at, or the contents of which
are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under
the securities laws of Hong Kong) other than with respect to Certificates which are or are
intended to be disposed of only to persons outside Hong Kong or only to "professional investors"
as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

MALAYSIA

This Prospectus has not been registered as a prospectus with the Securities Commission of Malaysia
under the Capital Markets and Services Act 2007 of Malaysia (the "CMSA").
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Accordingly, each Manager has represented and agreed that the Certificates have not been and will not be
offered or sold, and no invitation to subscribe for or purchase any Certificates has been or will be made,
directly or indirectly, nor may any document or other material in connection therewith be distributed in
Malaysia, other than to persons falling within any one of the categories of persons specified under
Schedule 6 or Section 229(1)(b) and Schedule 7 or Section 230(1)(b) and Schedule 8 or Section 257(3),
read together with Schedule 9 or Section 257(3) of the CMSA, subject to any law, order, regulation or
official directive of the Central Bank of Malaysia, the Securities Commission of Malaysia and/or any
other regulatory authority from time to time.

Residents of Malaysia may be required to obtain relevant regulatory approvals including approval from
the Controller of Foreign Exchange to purchase the Certificates. The onus is on the Malaysian residents
concerned to obtain such regulatory approvals and none of the Managers is responsible for any invitation,
offer, sale or purchase of the Certificates as aforesaid without the necessary approvals being in place.

SINGAPORE

This Prospectus has not been and will not be registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, each Manager has represented and agreed that it has not offered or sold any
Certificates or caused such Certificates to be made the subject of an invitation for subscription or
purchase and will not offer or sell any Certificates or cause the Certificates to be made the subject of an
invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or
distribute, this Prospectus or any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Certificates, whether directly or indirectly, to any person in
Singapore other than: (i) to an institutional investor (as defined in Section 4A of the Securities and
Futures Act (Chapter 289 of Singapore) (the "SFA")) pursuant to Section 274 of the SFA; (ii) to a
relevant person (as defined in Section 275(2) of the SFA) under Section 275(1) of the SFA, or any person
pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275
of the SFA,; or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where Certificates are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries' rights and
interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the Certificates pursuant to an offer made under Section 275 of the
SFA except:

@) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; or

(o) where no consideration is or will be given for the transfer; or
() where the transfer is by operation of law; or
(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offer of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

Notification under Section 309B(1)(c) of the SFA — All Certificates to be issued shall be prescribed
capital markets products (as defined in the SF (CMP) Regulations) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-
N16: Notice on Recommendations on Investment Products).
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GENERAL

Each Manager has agreed that it will (to the best of its knowledge and belief) comply with all applicable
securities laws, and directives in force in any jurisdiction in which it purchases, offers, sells or delivers
any Certificates or possesses or distributes this Prospectus and will obtain any consent, approval or
permission required by it for the purchase, offer, sale or delivery by it of Certificates under the laws and
regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers,
sales or deliveries and none of the Trustee, the Obligor, the Delegate, the Agents or any other Manager
shall have any responsibility therefor.

None of the Trustee, the Obligor or any Manager has represented that Certificates may at any time
lawfully be sold in compliance with any applicable registration or other requirements in any jurisdiction,
or pursuant to any exemption available thereunder, or assumes any responsibility for facilitating any such
sale. Persons into whose possession this Prospectus or any Certificates may come must inform themselves
about, and observe, any applicable restrictions on the distribution of this Prospectus and the offering and
sale of Certificates.
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GENERAL INFORMATION
Aldar Investments

Aldar Investments was incorporated on 29 May 2018 as a limited liability company with commercial
registration number CN-2571624 under the UAE Federal Commercial Companies Law. Its registered
office is Aldar HQ building, Al Raha beach, P.O. Box 51133, Abu Dhabi and its telephone number is
+971 2 810 5555. Aldar Investments is legally owned as to 99.9 per cent. by Aldar Investment Holding
Restricted Limited and as to 0.1 per cent. by Aldar. Aldar Investment Holding Restricted Limited is
legally and beneficially owned by Aldar. The rights of Aldar Investment Holding Restricted Limited and
Aldar as the shareholders of Aldar Investments and Aldar as the sole shareholder of Aldar Investment
Holding Restricted Limited are set out in the articles of association of Aldar Investments and Aldar
Investment Holding Restricted Limited, respectively, and will be managed in accordance with those
articles and with the provisions of applicable Abu Dhabi and UAE federal laws and, in the case of the
rights of Aldar as the sole shareholder of Aldar Investment Holding Restricted Limited, in accordance
with the laws of the Abu Dhabi Global Market.

AUTHORISATION

The issue of the Certificates and the entry by the Trustee into the Transaction Documents to which it is a
party has been duly authorised by a resolution of the Board of Directors of the Trustee dated 12
September 2018. The entry by the Obligor into the Transaction Documents to which it is a party has been
duly authorised by a resolution of the Board of Directors of the Obligor, dated 27 August 2018.

The Trustee and the Obligor have each obtained all necessary consents, approvals and authorisations in
connection with the issue of the Certificates and the execution and performance of the Transaction
Documents to which they are a party.

LISTING

Application has been made to Euronext Dublin for the Certificates to be admitted to the Official List and
to trading on the Main Securities Market. The listing of the Certificates is expected to be granted on or
before 1 October 2018.

The Main Securities Market is a regulated market for the purposes of MiFID II. It is expected that the
listing of the Certificates on the Official List and admission of the Certificates to trading on the Main
Securities Market will be granted on or around 1 October 2018. The total expenses related to the
admission to trading on the Main Securities Market are estimated to be €7,000.

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Trustee in
relation to the Certificates and is not itself seeking admission of the Certificates to the Official List or to
trading on the Main Securities Market.

Application has also been made for the Certificates to be admitted to listing on the ADX on or around 1
October 2018.

DOCUMENTS AVAILABLE

For so long as any Certificates remain outstanding, copies (and English translations which will be
accurate and direct translations, where the documents in question are not in English) of the following
documents will be available in electronic and physical format, during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted), for inspection and/or collection by
Certificateholders at the offices of the Principal Paying Agent in London:

(@) the Transaction Documents;

(o) the memorandum and articles of association of the Trustee and the constitutional documents of
the Obligor;

(c) the Carve-Out Financial Statements; and

(d) a copy of this Prospectus.
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CLEARING SYSTEMS

The Certificates have been accepted for clearance through Euroclear and Clearstream, Luxembourg
(which are the entities in charge of keeping the records). The ISIN for the Certificates is XS1887479902.
The Common Code for the Certificates is 188747990.

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert Il, B-1210 Brussels and
the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855
Luxembourg.

LEGAL ENTITY IDENTIFIER
The Legal Entity Identifier code of the Trustee is 5493003RAFILEP7I8L38.
SIGNIFICANT OR MATERIAL CHANGE

There has been no significant change in the financial or trading position of the Trustee and no material
adverse change in the prospects of the Trustee, in each case, since the date of its incorporation.

Save as described on page 101 in respect of the corporate reorganisation of Aldar, there has been no
significant change in the financial or trading position of the Obligor since 30 June 2018, and there has
been no material adverse change in the prospects of the Obligor since 31 December 2017.

LITIGATION

The Trustee is not and has not been involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Trustee is aware) since the
date of its incorporation which may have or have in such period had a significant effect on the financial
position or profitability of the Trustee.

The Obligor is not and has not been involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Obligor is aware) in the 12
months preceding the date of this document which may have or have in such period had a significant
effect on the financial position or profitability of the Obligor.

AUDITORS

Since the date of its incorporation, no financial statements of the Trustee have been prepared. The Trustee
has no subsidiaries. The Trustee is not required by Cayman Islands law, and does not intend, to publish
audited financial statements or appoint any auditors.

Ernst & Young Middle East (Abu Dhabi Branch) have audited the Annual Carve-Out Financial
Statements in accordance with International Standards on Auditing, as stated in their audit report
appearing herein.

Ernst & Young Middle East (Abu Dhabi Branch) have reviewed the Interim Carve-Out Financial
Statements in accordance with International Standard on review Engagements 2410 "Review of Interim
Financial Information Performed by the Independent Auditor of the Entity"”, as stated in their review
report appearing herein.

Ernst & Young Middle East (Abu Dhabi Branch) are independent auditors authorised and regulated under
the Register of Practicing Accountants at the UAE Ministry of Economy and Planning as required by
UAE Federal Law No. 22 of 1995. Their address is 27" Floor, Nation Tower 2, Abu Dhabi Corniche,
P.O. Box 136, Abu Dhabi, United Arab Emirates.

MANAGERS TRANSACTING WITH THE TRUSTEE AND THE OBLIGOR

Certain of the Joint Lead Managers and their affiliates have engaged, and may in the future engage in,
investment banking and/or commercial banking transactions with, and may perform services for the
Trustee, the Obligor and their respective affiliates in the ordinary course of business for which they may
receive fees.

- 147 -



In addition, in the ordinary course of their business activities, the Joint Lead Managers and their affiliates,
have engaged in, and may in the future engage in, investment banking and/or commercial banking
business with, and may provide services to the Trustee, the Obligor and/or their affiliates and, may make
or hold a broad array of investments (including bank loans) for their own account and for the accounts of
their customers. Such investments and securities activities may involve securities and/or instruments of
the Trustee, the Obligor and their affiliates. Certain of the Joint Lead Managers or their affiliates that have
a lending relationship with the Trustee, the Obligor and their affiliates routinely hedge their credit
exposure to the Trustee, the Obligor and their affiliates consistent with their customary risk management
policies. Typically, such Joint Lead Managers and their affiliates would hedge such exposure by entering
into transactions which consist of either the purchase of credit default swaps or the creation of short
positions in securities, including potentially the Certificates. Any such short positions could adversely
affect future trading prices of the Certificates. The Joint Lead Managers and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or
short positions in such securities and instruments. For the purposes of this paragraph, the term "affiliates"
shall also include parent companies.
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INDEX TO FINANCIAL STATEMENTS

Unaudited interim condensed carve-out financial statements of the asset management business
of Aldar Properties PJSC as at and for the six months ended 30 June 2018, together with the
independent auditor's review report thereon and the notes thereto...........ccovevevienciicneiieen

Audited carve-out financial statements of the asset management business of Aldar Properties

PJSC as at and for the three years ended 31 December 2017, 2016 and 2015 together with the
independent auditor's report thereon and the Notes thereto..........ocvcveveeveieici s
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INTERIM CONDENSED CARVE OUT
FINANCIAL STATEMENTS
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Ernst & Young Tel: +971 2 417 4400
P.0.Box: 136 Fax: +971 2 627 3383
27" Floor, Nation Tower 2 abudhabi@ae.ey.com

L Abu Dhabi Corniche ey.com/mena
5‘;}'&'2& aibetier Abu Dhabi. United Arab Emirates

REPORT ON REVIEW OF INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
TO THE OWNER OF ALDAR ASSET MANAGEMENT BUSINESS

Introduction

We have reviewed the accompanying interim condensed carve out financial statements of Aldar Asset
Management Business (hereinafter referred to as the “Business”) as at 30 June 2018 comprising of the interim
condensed carve out statement of financial position as at 30 June 2018 and the related interim condensed carve
out income statement, interim condensed carve out statement of comprehensive income, interim condensed
carve out statement of changes in equity and interim condensed carve out statement of cash flows for the six-
month period then ended and other explanatory notes. Management is responsible for the preparation and
presentation of these interim condensed carve out financial statements in accordance with International
Accounting Standard 34, “Interim Financial Reporting (1AS 34)”. Our responsibility is to express a conclusion
on these interim condensed carve out financial statements based on our review.

Scope of review

We conducted our review in accordance with International Standard on Review Engagements 2410, “Review
of Interim Financial Information Performed by the Independent Auditor of the Entity”. A review of interim
carve out financial information consists of making inquiries, primarily of persons responsible for financial and
accounting matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with International Standards on Auditing. Consequently, it does not
enable us to obtain assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.

Conclusion
Based on our review, nothing has come to our attention that causes us to believe that the accompanying interim

condensed carve out financial statements are not prepared, in all material respects, in accordance with IAS 34,

Other matter

We did not issue a review conclusion on the comparative financial information however we did undertake
such procedures on the comparative financial information as we considered necessary for the purposes of
reviewing the interim condensed carve out financial statements for the six month period ended 30 June

2018.

Save for any responsibility which we may have to those whom this report is expressly addressed and save for
any responsibility under applicable law to investors purchasing Sukuk issued by Aldar Sukuk Ltd. in reliance on
this report or as otherwise agreed in writing by us to any other party, to the fullest extent permissible by the law
we do not assume any responsibility and will not accept any liability to any other person for any loss suffered by
any such other person as a result of, arising out of, or in connection with this report or our statement, required by
and given solely for the purposes of complying with item 11.1 of Annex IX to the Prospectus Regulation (EC)

No 809/2004 (as amended) (the "Prospectus Regulation"), consenting to its inclusion in the Prospectus.

Signed by:

Anthony O’Sullivan
Partner

Ermnst & Young
Registration No. 687

11 September 2018
Abu Dhabi

Amember firm of Ernst & Young Global Limited F-2




Aldar Asset Management Business

INTERIM CONDENSED CARVE OUT STATEMENT OF FINANCIAL POSITION

As at 30 June 2018

Notes

ASSETS

Non-current assets

Property and equipment 5
Intangible assets

Investment properties 6
Other financial assets

Total non-current assets

Current assets

Inventories 7
Trade and other receivables
Cash and bank balances 9

00}

Total current assets
TOTAL ASSETS

EQUITY AND LIABILITIES

Equity

Net investment by the Parent 10
Hedging reserve

Total equity

Non-current liabilities

Bank borrowings 11
Lease liability

Provision for employees’ end of service benefit

Other financial liability

Total non-current liabilities

Current liabilities

Non-convertible sukuk 11
Bank borrowings 11
Lease liability

Advances and security deposits

Trade and other payables 12
Total current liabilities

Total liabilities

TOTAL EQUITY AND LIABILITIES

30 June
2018

AED *000
(unaudited)

2,090,289
1,331
13,962,141

68,077

16,121,838

88,168
312,766
118,709

519,643

16,641,481

10,591,904

68,077

10,659,981

1,666,330
206,635
14,439

1,887,404

2,763,936
575,238
21,055
192,175
541,692

4,094,096
5,981,500

16,641,481

31 December
2017

AED ‘000
(audited)

2,164,505
782
14,007,611

16,172,898

91,079
285,915
180,084

557,078

16,729,976

10,197,130
(5.748)

10,191,382

1,820,273
225,478
14,133

5,748

2,065,632

2,762,570
815,507
20,331
193,669
680,885

4,472,962
6,538,594

16,729,976

The accompanying notes form an integral part of these interim condensed carve out financial statements.
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Aldar Asset Management Business

INTERIM CONDENSED CARVE OUT INCOME STATEMENT

For the period ended 30 June 2018 (Unaudited)

Revenue
Cost of revenue

GROSS PROFIT
Selling and marketing expenses
General and administrative expenses:
Staff costs
Depreciation and amortisation
(Provisions, impairments and write-downs) / reversal, net
Others

Fair value loss on investment properties
Finance costs

PROFIT FOR THE PERIOD

The accompanying notes form an integral part of these interim condensed carve out financial statements.

Six-month ended 30 June

2018
Notes AED ‘000

918,447
(314,692)

603,755
(3,673)
(26,493)
(58,785)
(7,789)
(4,752)

6 (190,804)
13 (115,038)

196,421

2017

AED ‘000

915,612
(316,072)

599,540
(5,194)
(28,930)
(60,240)
2,337
(6,589)

(39,842)
(107.,862)

353,220
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Aldar Asset Management Business

INTERIM CONDENSED CARVE OUT STATEMENT OF COMPREHENSIVE INCOME
For the period ended 30 June 2018 (Unaudited)

Six-month ended 30 June

2018 2017

AED ‘000 AED ‘000

Profit for the period 196,421 353,220
Other comprehensive income/ (loss) to be reclassified

to income statement in subsequent periods:

Changes in fair value of cash flow hedges 73,825 (23,855)

Other comprehensive income/ (loss) 73,825 (23,855)

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD 270,246 329,365

The accompanying notes form an integral part of these interim condensed carve out financial statements.
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Aldar Asset Management Business

INTERIM CONDENSED CARVE OUT STATEMENT OF CHANGES IN EQUITY
For the period ended 30 June 2018 (Unaudited)

Net investment Hedging Total
by the Parent reserve equity
AED ‘000 AED ‘000 AED ‘000
Balance at 1 January 2017 (audited) 10,303,411 - 10,303,411
Profit for the period 353,220 - 353,220
Other comprehensive loss for the period - (23,855) (23,855)
Movement in net investment by the Parent (201,215) - (201,215)
Balance at 30 June 2017 (unaudited) 10,455,416 (23,855) 10,431,561
Balance at 1 January 2018 (audited) 10,197,130 (5,748) 10,191,382
Profit for the period 196,421 - 196,421
Other comprehensive income for the period - 73,825 73,825
Movement in net investment by the Parent 198,353 - 198,353
Balance at 30 June 2018 (unaudited) 10,591,904 68,077 10,659,981

The accompanying notes form an integral part of these interim condensed carve out financial statements.
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Aldar Asset Management Business

INTERIM CONDENSED CARVE OUT STAEMENT OF CASH FLOWS
For the period ended 30 June 2018 (Unaudited)

Six-month ended 30 June

2018 2017
AED ‘000 AED ‘000
Net cash generated from operating activities 373,497 421,012
INVESTING ACTIVITIES
Payments for purchase of property and equipment (7,173) (16,914)
Payments for purchase of intangible assets (782) (135)
Additions to investment properties (122,497) (132,811)
Movement in term deposits with
original maturities above three months (168) 5,061
Net cash used in investing activities (130,620) (144,799)
FINANCING ACTIVITIES
Repayments of borrowings (400,000) (76,041)
Finance costs paid (102,773) (97,282)
Movement in net investment by the Parent 198,353 (201,215)
Net cash used in financing activities (304,420) (374,538)
NET DECREASE IN CASH AND CASH EQUIVALENTS (61,543) (98,325)
Cash and cash equivalents at the beginning of the period 180,084 216,082
CASH AND CASH EQUIVALENTS AT
THE END OF THE PERIOD 118,541 117,757

The accompanying notes form an integral part of these interim condensed carve out financial statements.
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Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

1 GENERAL INFORMATION

The establishment of Aldar Properties PJSC (the “Company” or the “Parent™) was approved by Decision No. (16) of
2004 of the Abu Dhabi Department of Planning and Economy dated 12 October 2004. The Company’s incorporation
was declared by Ministerial Resolution No. (59) of 2005 issued by the UAE Minister of Economy dated 23 February
2005. The Company is domiciled in the United Arab Emirates (UAE) and its registered office address is
PO Box 51133, Abu Dhabi. The Company’s ordinary shares are listed on Abu Dhabi Securities Exchange.

The Board of Directors of Aldar Properties PJSC, in their meeting held on 12 November 2017 approved the transfer
of the Asset Management Business of Aldar Properties PJSC (the “Aldar Asset Management Business” or the
“Business™) to a wholly owned subsidiary to be established named Aldar Investment Properties LLC. The Business
comprises of a portfolio of investment properties and hotels managed by the Parent. The principal activities of the
Business is to engage in the investment, management and associated services for real estate assets and the operation
of hotels.

These interim condensed carve out financial statements represent the assets and associated liabilities subject to the
asset transfer agreement entered into between Aldar Properties PJSC and Aldar Investment Properties LLC (see note
3.1 for further details). Certain properties previously disclosed under the Asset Management segment in the
consolidated financial statements of the Parent are not being transferred and accordingly not included in these interim
condensed carve out financial statements. These properties represented separate economic activities within the
segment, in that, each property had distinguishable services being provided to customers, separate independent cash
flows, minimal common costs borne by the Asset Management segment, and were managed independently with
oversight of the chief operating decision maker (CODM).

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
2.1 Standards issued and adopted

The Business applied the following standards, interpretations and amendments for the first time, which are effective
for annual periods beginning on or after 1 January 2018.

IFRS 9: Financial Instruments;

IFRIC 22: Foreign Currency Transactions and Advance Consideration;

Amendments to IFRS 4: Applying IFRS 9 Financial Instruments with IFRS 4 Insurance Contracts;
Amendments to IFRS 10 and IAS 28: Sale or Contribution of Assets between an Investor and its Associate
or Joint Venture;

Amendments to IFRS 2: Classification and Measurement of Share-based Payment Transactions; and
Amendments to 1AS 40: Transfers of Investment Property.

Annual Improvements 2014-2016 Cycle
IFRS 1: First-time adoption of International Financial Reporting Standards - Deletion of short-term
exemptions for first time adopters; and
IAS 28: Investments in Associates and Joint Ventures - Clarification that measuring investees at fair value
through profit or loss is an investment-by-investment choice.
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Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

2 NEW AND REVISED |INTERNATIONAL FINANCIAL REPORTING STANDARDS
(IFRS) continued

2.1 Standards issued and adopted continued

The application of these new standards, interpretation and amendments, other than IFRS 9, did not have a material
impact on the interim condensed carve out financial statements of the Business. The nature and the impact of IFRS 9
is described below:

The International Accounting Standard Board issued its final version of IFRS 9 Financial Instruments in July 2014
and it is effective for annual periods commencing on or after 1 January 2018. IFRS 9 replaces IAS 39 Financial
instruments: Recognition and Measurement and addresses the following matters in relation to financial instruments:

classification and measurement of financial assets and liabilities, including impairment of financial assets.
hedge accounting.

The Business has assessed the impact of application of the above requirements of IFRS 9 on the financial statements
of the Business. On the basis of facts and circumstances existing as at 1 January 2018, the Business has assessed the
following impact in relation to the classification of financial assets and financial liabilities:

Financial assets classified as loans and receivables and measured at amortised cost continue to be measured
as such as the business model for these assets is to collect contractual cash flows and these cash flows consist
of solely payments of principal and interest.

The Business has also reviewed and assessed the impact of the measurement and impairment requirements of IFRS 9,
including the requirements for hedge accounting and based on the assessment, the application of IFRS 9 in relation to
the measurement, impairment and hedge accounting did not have material impact on the amounts reported in prior
year in the carve out financial statements of the Business in respect of its financial instruments and existing hedge
relationships.

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
3.1 Basis of preparation

These interim condensed carve out financial statements have been prepared for the purpose of inclusion in the
prospectus in connection with the proposed issue of Sukuk to be listed on the Irish Stock Exchange and the Abu Dhabi
Stock Exchange by Aldar Investment Properties LLC as Obligor. The Business has historically operated as part of the
Parent and not as a standalone company. These interim condensed carve out financial statements representing the
historical operations of the Business have been derived from the Parent’s historical accounting records and are
presented on a carve out basis.

The interim condensed carve out financial statements have been prepared in accordance with International Accounting
Standard 34 “Interim Financial Reporting” (IAS 34). The standard does not provide guidance for the preparation of
carve out interim condensed financial statements, or for the specific accounting treatment set out below. These interim
condensed carve out financial statements are prepared on a basis that combines the results and assets and liabilities of
each of the operations constituting the Business by applying the principles underlying the consolidation procedures of
IFRS 10 “Consolidated Financial Statements” and include the assets, liabilities, revenues and expenses that
management has determined are attributable to the Business.

This basis of preparation describes how the interim condensed carve out financial statements has been prepared in
accordance with 1AS 34.
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Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.1 Basis of preparation continued

The following summarises the accounting and other principles applied in preparing these interim condensed carve out
financial statements:

As the Business did not comprise a separate legal entity, therefore it is not meaningful to present share capital
or an analysis of reserves or components of other comprehensive income, other than hedging reserves which
is separately identifiable. Net investment by the Parent represents a combination of the overall receivables
and payables with Parent, funding balances with Parent and investment by Parent in the Business, which
cannot be separately identified or allocated throughout the periods presented.

The interim condensed carve out statement of financial position of the Business includes Parent’s assets and
liabilities that are specifically identifiable or otherwise attributable to the Business.

Parent’s borrowings including non-convertible Sukuk, that will be transferred to the Business pursuant to the
reorganisation of the Group, or which were obtained/ raised by the Parent and utilised for the purpose of the
Business, have been attributed to the Business. Under the proposed reorganisation, the borrowings, including
non-convertible Sukuk, which will not be transferred to the Business, will either be refinanced through the
undrawn facilities being transferred or through new facilities obtained from financial institutions, the Parent
(through intercompany debt) or the proposed issue of Sukuk.

Cash balances that are specifically identifiable and attributable to Aldar Asset Management Business have
been included in these interim condensed carve out financial statements.

In accordance with the detailed criteria and related guidance for the classification of properties as set out in
IAS 2, IAS 16 and IAS 40, including the intended use of property, certain properties that were classified
under property and equipment in the interim condensed consolidated statement of financial position of the
Parent have been reclassified as investment properties in the interim condensed carve out statement of
financial position of the Parent and accounted for in accordance with the accounting policies disclosed below.

Liability in respect of end of service benefits payable to indirect employees involved in the hotel operations
under management agreement with the operator of the hotels, will be transferred to the Business and have
been included in the carve out financial position of the Business.

All revenues and costs associated with the Business are included in these interim condensed carve out
financial statements.

Certain expenses including staff costs, selling and marketing expenses and general and administrative
expenses, associated with the Business but borne by the Parent, have been allocated in these financial
statements. These represent certain corporate and shared service function historically provided by the Parent,
including, but not limited to, executive oversight, accounting, treasury, human resources, procurement,
information technology, marketing, and other shared services. These expenses have been allocated to the
Business on the basis of direct usage when identifiable, with the remainder allocated on a pro rata basis of
consolidated sales and staff cost, representing reasonable reflection of the historical utilisation levels of the
services. Although the management believes that the assumptions underlying the allocation of these expenses
to the Business are reasonable, however, these allocated expenses may not be representative of the amounts
that would have been reflected in these interim condensed carve out financial statements, had the Business
operated independently of the Parent. Actual costs that would have been incurred if the Business operated as
independently would depend on multiple factors including organisational structure and strategic decision
made in various areas. In addition, these allocated expenses are not representative of future performance of
the Business if operated independently.




Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.1 Basis of preparation continued

Transaction between the Business and Parent are considered to be settled in the interim condensed carve out
financial statements at the time the transaction is recorded. The total net effect of the settlement of these
transactions is reflected in the interim condensed carve out statement of cash flows within financing activities
and on interim condensed carve out statement of financial position within "Net Investment by the Parent".

All transactions and accounts within the Business have been eliminated.

These interim condensed carve out financial statements have been presented in UAE Dirhams (AED), which is also
the functional currency of the Business. All values are rounded to the nearest thousand except where otherwise
indicative.

These interim condensed carve out financial statements have been prepared on the historical cost basis, except for the
revaluation of investment properties and derivatives.

The interim condensed carve out financial statements do not include all the information and disclosures required in
the annual financial statements, and should be read in conjunction with the Business's carve out financial statements
for the years ended 31 December 2017, 2016 and 2015. In addition, results for the six-months period ended 30 June
2018 are not necessarily indicative of the results that may be expected for the financial year ending 31 December 2018.

The accounting policies used in the preparation of these interim condensed carve out financial statements are consistent
with those applied to the audited carve out financial statements for the years ended 31 December 2017, 2016 and 2015
other than changes as a result of the application of IFRS 9. The changes to the policies as a result of application of
IFRS 9 are detailed below:

Classification of financial assets and liabilities

Financial assets

All financial assets under the scope of IFRS 9 are required to be subsequently measured at amortised cost or fair value
on the basis of the Business’s business model for managing the financial assets and the contractual cash flow
characteristics of the financial assets.

A financial asset is measured at amortised cost, if both the following conditions are met:

the financial asset is held within a business model whose objective is to hold financial assets in order to collect
contractual cash flows; and

the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments
of principal and interest on the principal amount outstanding.

A financial asset is measured at fair value through other comprehensive income, if both of the following conditions
are met:

the financial asset is held within a business model whose objective is achieved by both collecting contractual
cash flows and selling financial assets; and

the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments
of principal and interest on the principal amount outstanding.

A financial asset is measured at fair value through profit or loss, unless it is measured at amortised cost or at fair value
through other comprehensive income. However, the Business may make an irrevocable election at initial recognition
for particular investments in equity instruments that would otherwise be measured at fair value through profit or loss
to present subsequent changes in fair value in other comprehensive income.




Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.1 Basis of preparation continued

Classification of financial assets and liabilities continued

Financial liabilities

All financial liabilities are classified as subsequently measured at amortised cost, except for:
financial liabilities at fair value through profit or loss. Such liabilities, including derivatives that are liabilities,
are subsequently measured at fair value.
financial liabilities that arise when a transfer of a financial asset does not qualify for derecognition or when
the continuing involvement approach applies.
financial guarantee contracts.
commitments to provide a loan at a below-market interest rate.

At initial recognition, the Business may irrevocably designate a financial liability as measured at fair value through
profit or loss when permitted, or when doing so results in more relevant information, because either:

it eliminates or significantly reduces a measurement or recognition inconsistency (sometimes referred to as
‘an accounting mismatch') that would otherwise arise from measuring assets or liabilities or recognising the
gains and losses on them on different bases; or

a group of financial liabilities or financial assets and financial liabilities is managed and its performance is
evaluated on a fair value basis, in accordance with a documented risk management or investment strategy,
and information about the Group is provided internally on that basis to the entity's key management personnel.

Embedded derivatives

Where a hybrid contract contains a host that is a financial asset under the scope of IFRS 9, the policy in relation to
classification and measurement, including impairment relating to the financial assets applies to the entire hybrid
contract.

Where it is required by this Standard to separate an embedded derivative from its host, but is unable to measure the
embedded derivative separately either at acquisition or at the end of a subsequent financial reporting period, it shall
designate the entire hybrid contract at fair value through profit or loss.

Reclassification of financial assets and financial liabilities
Where the Business changes its business model for managing financial assets, it reclassifies all affected financial
assets. An entity shall not reclassify any financial liability.




Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.1 Basis of preparation continued

Measurement of financial assets and liabilities

Initial measurement

At initial recognition, financial assets and financial liabilities are measured at fair value plus or minus, in the case of a
financial asset or financial liability not at fair value through profit or loss, transaction costs that are directly attributable
to the acquisition or issue of the financial asset or financial liability.

Subsequent measurement of financial assets
After initial recognition, an entity shall measure a financial asset in accordance with its classification at:

amortised cost less impairment;
fair value through other comprehensive income less impairment; or
fair value through profit or loss.

Impairment is assessed on the financial assets measured at amortised cost and at fair value through other
comprehensive income as disclosed below.

Hedge accounting requirements disclosed below applies to financial assets designated as hedged item.

Impairment of financial assets

In relation to the impairment of financial assets, the Business applies the Expected Credit Loss (“ECL”) model as
opposed to an incurred credit loss model. Under the expected credit loss model, the Business accounts for expected
credit losses and changes in those expected credit losses at the end of each reporting period to reflect changes in credit
risk since initial recognition of the financial assets. It is not necessary for a credit event to have occurred before credit
losses are recognised. The Business has adopted the simplified approach for measuring the impairment on its financial
assets. Under the simplified approach, the Business measures the loss allowance at an amount equal to lifetime ECL
for its financial instruments.

A loss allowance for expected credit losses is recognised on all classes of financial assets, other than those that are
measured as fair value through profit or loss and equity instruments classified and measured at fair value through other
comprehensive income. The financial assets subject to impairment requirements of IFRS 9, include lease receivables

Hedge accounting

The hedge accounting policy of the Business retains the three types of hedge accounting. However, greater flexibility
has been introduced to the types of transactions eligible for hedge accounting, specifically broadening the types of
instruments that qualify for hedging instruments and the types of risk components of non-financial items that are
eligible for hedge accounting. Furthermore, the hedge effectiveness test requirements have been overhauled and
replaced with the principle of an ‘economic relationship’, and accordingly, retrospective assessment of hedge
effectiveness is no longer required.




Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

4 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

The preparation of these interim condensed carve out financial statements requires management to make judgments,
estimates and assumptions that affect the application of accounting policies and the reported amounts of assets and
liabilities, income and expense. Actual results may differ from these estimates.

In preparing these interim condensed carve out financial statements, the significant judgments made by management
in applying the Business’s accounting policies, and the key sources of estimates uncertainty were the same as those
applied to the carved out financial statements as at and for the years ended 31 December 2017, 2016 and 2015 other
than those in relation to classification and impairment of financial assets.

Impairment of financial asset

The Business has applied the simplified approach and has calculated ECLs based on lifetime expected credit losses.
The ECLs are based on the Business’ historical credit loss experience, adjusted for forward looking factors specific to
the debtors and economic environment. These ECLs are applied to the balances to determine the impairment as at the
reporting date.

5 PROPERTY AND EQUIPMENT

Movement in property and equipment relates to depreciation charge for the period amounting to AED 58,552 thousand
and transfer of assets to investment properties of AED 22,837 thousand (Note 6), offset by additions during the period
of AED 7,173 thousand.

6 INVESTMENT PROPERTIES

Investment properties comprise completed properties (buildings and retail centers) and properties under development.
The movement during the period/ year is as follows:

30 June 2018 (unaudited) 31 December 2017 (audited)
Properties Properties
Completed under Completed under
properties  development Total properties  development Total

AED ‘000 AED ‘000 AED ‘000 AED ‘000 AED ‘000 AED ‘000

Balance at the beginning of

the period/year 13,795,563 212,048 14,007,611 13,451,566 97,069 13,548,635
Addition during the period/ year, net 7,799 114,698 122,497 626,091 279,999 906,090
Finance cost capitalised - - - - 213 213
Fair value loss, net (190,804) - (190,804) (456,193) - (456,193)
Disposals - - - (11,259) - (11,259)
Transfers - - - 165,233 (165,233) -
Transfer from property and equipment 22,837 - 22,837 20,125 - 20,125
Balance at the end of the period/ year 13,635,395 326,746 13,962,141 13,795,563 212,048 14,007,611
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Aldar Asset Management Business

NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS

30 June 2018 (Unaudited)

7 INVENTORIES

Completed properties
Operating inventories

30 June
2018

AED ‘000
(unaudited)

83,544

4,624

88,168

31 December
2017

AED ‘000
(audited)

83,544

7,535

91,079

Operating inventories represent inventory relating to the hospitality segment only. As at 30 June 2018 and
31 December 2017, no provision has been recorded against these inventories.

Completed properties comprise of certain units in an investment property which qualifies for the classification of
inventory as these units were initially intended for sale in the normal course of business. These units were leased out
till the intended sale price is achieved. The leasing contracts were being managed by the asset management business
of Aldar. As part of the reorganisation, the management intends to transfer these units to the Business for future lease.
Completed properties are located in United Arab Emirates. Completed properties are located in United Arab Emirates.

8 TRADE AND OTHER RECEIVABLES
30 June 31 December
2018 2017
AED ‘000 AED ‘000
(unaudited) (audited)
Trade receivables 231,187 169,936
Less: provision for impairment (33,751) (37,527)
197,436 132,409
Advances and prepayments 68,680 66,360
Accrued income 14,903 42,869
Other receivables 31,747 44,277
312,766 285,915

9 CASH AND BANK BALANCES

30 June 31 December
2018 2017
AED ‘000 AED ‘000
(unaudited) (audited)
Cash and bank balances 118,541 180,084
Short term deposits held with banks 168 -
Cash and bank balances 118,709 180,084

Short term deposits with original maturities greater
than three months (168) -
Cash and cash equivalents 118,541 180,084

The interest rate on short term deposits during the period is 2.11% (2017: nil) per annum. All bank balances including
fixed deposits are held with local banks in the United Arab Emirates.
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

10 NET INVESTMENT BY THE PARENT

30 June 31 December

2018 2017

AED ‘000 AED ‘000

(unaudited) (audited)

Balance at the beginning of the period/year 10,197,130 10,303,411

Profit for the period/ year 196,421 318,857

Movement in net investment by the Parent * 198,353 (425,138)

Balance at the end of the period/year 10,591,904 10,197,130
*Movement in net investment by the Parent is represented by:

30 June 31 December

2018 2017

AED ‘000 AED ‘000

(unaudited) (audited)

Allocation of expenses to the Business by the Parent 153,575 400,165

Transfer of investment properties - 4,360

Cash pooling, general financing and other activities 44,778 (829,663)

198,353 (425,138)

11 BANK BORROWING AND NON-CONVERTIBLE SUKUK

Non-convertible

bonds and sukuk Bank borrowings Total borrowings
30 June 31 December 30 June 31 December 30 June 31 December
2018 2107 2018 2017 2018 2107
AED ‘000 AED ‘000 AED ‘000 AED ‘000 AED ‘000 AED ‘000
(unaudited) (audited) (unaudited) (audited) (unaudited) (audited)
Current 2,763,936 2,762,570 575,238 815,507 3,339,174 3,578,077
Non-current - - 1,666,330 1,820,273 1,666,330 1,820,723

As explained in note 3.1, under the proposed reorganisation, certain borrowings, including the non-convertibele Sukuk
which will not be transferred to the Business, will either be refinanced through the undrawn facilities being transferred
or through new facilities obtained from financial institutions, the Parent (through intercompany debt) or the proposed
issue of Sukuk.
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

12 TRADE AND OTHER PAYABLES

30 June 31 December

2018 2017

AED ‘000 AED ‘000

(unaudited) (audited)

Trade payables 33,067 64,260
Deferred income 111,108 169,899
Retention payable 49,829 37,012
Accruals 245,955 260,892
Other payables 101,733 148,822
541,692 680,885

The Business has financial and risk management policies in place to ensure that all payables are paid within the pre-
agreed credit terms.

13 FINANCE COSTS

Six-month period ended 30 June

2018 2017

AED ‘000 AED ‘000

(unaudited) (unaudited)

Finance cost on borrowings 110,265 102,751
Unwinding of finance cost on lease liability (note 15) 4,773 5111
115,038 107,862

14 TRANSACTIONS AND BALANCES WITH RELATED PARTIES

Parties are considered to be related if one party has the ability to control the other party or exercise significant influence
over the other party in making financial or operational decisions. Related parties comprise of Parent, associated
companies, directors, key management personnel of the Parent and related entities. The terms of related party
transactions are approved by the Parent's management and are made on terms agreed by the Board of Directors of the
Parent. The Government of Abu Dhabi is an indirect major shareholder of the Parent.
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

14 TRANSACTIONS AND BALANCES WITH RELATED PARTIES continued
The balance and transaction with related parties are disclosed below:

Balance with related parties

30 June 31 December

2018 2017

AED ‘000 AED ‘000

(unaudited) (audited)

Net investment by the Parent 10,591,904 10,197,130
Due from Government:

Other receivables 24,596 30,195

Outstanding borrowings of AED 1,252,389 thousand (31 December 2017: AED 1,660,071 thousand) are due to banks
controlled by the Government. Finance cost on these borrowings amounted to AED 30,940 thousand (2017:
AED 31,828 thousand).

Transactions with related parties

Key management compensation
The key management compensation was charged to the Business as part of allocation of cost as given in note 3.1.

Income from Government and major shareholder owned by Government:

30 June 30 June

2018 2017

AED ‘000 AED ‘000

(unaudited) (unaudited)

Rental income 49,994 48,465
Project management income 11,250 11,250

The Business has also leased out certain properties to the Parent. The rental income in relation to these properties
amounted to AED 7,019 thousand for the periods ended 30 June 2018 and 2017. The balances in relation to these are
adjusted through the net investment by the Parent.

Transactions between Parent and Business, including the allocation of expenses to the Business, are disclosed in note
in note 11 to the carve out financial statements.
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

15 COMMITMENTS AND CONTINGENCIES

Capital commitments
Capital expenditure contracted for but not yet incurred is as follows:

30 June 31 December
2018 2017
AED ‘000 AED ‘000
(unaudited) (audited)
Investment properties under development 65,596 159,709
The above commitments are spread over a period of one to five years.
Operating lease commitments
30 June 31 December
2018 2017
AED ‘000 AED ‘000
(unaudited) (audited)
The Business as lessor
Within one year 615,114 627,045
In the second and fifth year 1,133,471 1,179,352
After five year 606,669 539,467
2,355,254 2,345,864
30 June 30 June
2018 2017
AED ‘000 AED ‘000
(unaudited) (unaudited)
The Business as lessee
Unwinding of interest expense during
the period on lease liabilities (note 13) 4,773 5111
Total cash outflow in respect of leases 23,000 13,500
Contingencies
30 June 31 December
2018 2017
AED ‘000 AED ‘000
(unaudited) (audited)
Letters of credit and bank guarantees:
Issued by the Business 1,276 200
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

16 SEGMENT INFORMATION

Business segments

Segment information about the Business’s continuing operations for the six months ended 30 June 2018 is presented
below:

Investment

properties Hospitality Total

AED’000 AED’000 AED’000
Revenue and management fees excluding service charges 659,384 205,196 864,580
Revenue from service charges 53,867 - 53,867
Gross revenue 713,251 205,196 918,447
Cost of revenue excluding service charge (83,101) (177,724) (260,825)
Service charge expenses (53,867) - (53,867)
Gross profit 576,283 27,472 603,755
Depreciation and amortisation (226) (55,070) (55,296)
Provision for impairments/ write downs — net (7,789) - (7,789)
Fair value loss on investment properties (190,804) - (190,804)
Segment profit/ (loss) 377,464 (27,598) 349,866
Selling and marketing expenses (3,673)
General and administrative expenses (31,245)
Depreciation and amortisation (3,489)
Finance costs (115,038)
Profit for the period 196,421

Segment information about the Business’s continuing operations for the six months ended 30 June 2017 is presented
below:

Investment
properties Hospitality Total
AED’000 AED’000 AED’000
Revenue and management fees excluding service charges 644,824 217,588 862,412
Revenue from service charges 53,200 - 53,200
Gross revenue 698,024 217,588 915,612
Cost of revenue excluding service charge (78,494) (184,378) (262,872)
Service charge expenses (53,200) - (53,200)
Gross profit 566,330 33,210 599,540
Depreciation and amortisation (278) (56,473) (56,751)
Provision for impairments/write downs — net 2,516 179) 2,337
Fair value loss on investment properties (39,842) - (39,842)
Segment profit/ (loss) 528,726 (23,442) 505,284
Selling and marketing expenses (5,194)
General and administrative expenses (35,519)
Depreciation and amortisation (3,489)
Finance costs (107,862)
Profit for the period 353,220
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NOTES TO THE INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS
30 June 2018 (Unaudited)

16 SEGMENT INFORMATION continued

Business segments continued
The segment assets, liabilities and capital and project expenditure are as follows:

Investment
properties Hospitality Unallocated Total
AED’000 AED’000 AED’000 AED’000

As at 30 June 2018
Assets 14,289,166 2,216,258 136,057 16,641,481
Liabilities 900,597 75,399 5,005,504 5,981,500
Period ended 30 June 2018
Capital expenditures 606 6,567 - 7,173
Project expenditures 122,497 - - 122,497
As at 31 December 2017
Assets 14,310,953 2,347,554 71,469 16,729,976
Liabilities 998,279 136,217 5,404,098 6,538,594
Year ended 31 December 2017
Capital expenditures 23,590 14,165 - 37,755
Project expenditures 901,730 - - 901,730

17 APPROVAL OF INTERIM CONDENSED CARVE OUT FINANCIAL STATEMENTS

The interim condensed carve out financial statements were approved and authorised for issue on 11 September 2018
by the Chief Executive Officer and the Chief Financial Officer of the Parent on behalf of the Board of Directors.

18 EVENT AFTER THE REPORTING PERIOD

Subsequent to the period / year end, the process of transfer of legal title of all properties to AIP has commenced. As

at the date of these financial statements there remain a number of properties for which the legal formalities for transfer
are not yet completed.
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INDEPENDENT AUDITOR’S REPORT TO THE OWNER OF

ALDAR ASSET MANAGEMENT BUSINESS

Report on the Audit of the Carve Out Financial Statements

Opinion

We have audited the carve out financial statements of Aldar Asset Management Business (hereinafter referred to
as the “Business”), which comprise the carve out statement of financial position as at 31 December 2017,
31 December 2016 and 31 December 2015, and the related carve out statement of income, carve out statement
of comprehensive income, carve out statement of changes in equity and carve out statement of cash flows for
the years then ended, and notes to the carve out financial statements, including a summary of significant
accounting policies.

In our opinion, the accompanying carve out financial statements present fairly, in all material respects, the
financial position of the Business as at 31 December 2017, 31 December 2016 and 31 December 2015, and its
financial performance and its cash flows for the year then ended in accordance with International Financial
Reporting Standards (IFRSs).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor’s Responsibilities for the audit of the carve out
financial statements section of our report. We are independent of the Business in accordance with the
International Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants (the “IESBA
Code ") together with the ethical requirements that are relevant to our audit of the carve out financial statements
in the United Arab Emirates, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the IESBA Code. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Responsibilities of management and those charged with governance for the carve out financial statements
Management is responsible for the preparation and fair presentation of the carve out financial statements in
accordance with International Financial Reporting Standards, and for such internal control as management
determines is necessary to enable the preparation of carve out financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the carve out financial statements, management is responsible for assessing the Business’ ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Business or to cease operations,

or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Business’ financial reporting process.
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INDEPENDENT AUDITOR’S REPORT TO THE OWNER OF

ALDAR ASSET MANAGEMENT BUSINESS continued

Report on the Audit of the Carve Out Financial Statements continued

Auditor’s responsibilities for the audit of the carve out financial statements

Our objectives are to obtain reasonable assurance about whether the carve out financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with [SAs will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these carve out financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the carve out financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

’ Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Business’ ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the carve out financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Business to cease to continue as a
going concern.

. Evaluate the overall presentation, structure and content of the carve out financial statements, including
the disclosures, and whether the carve out financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the carve out financial information of the entities
or business activities within the Business to express an opinion on the carve out financial statements.
We are responsible for the direction, supervision and performance of the audit. We remain solely
responsible for our audit opinion.
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INDEPENDENT AUDITOR’S REPORT TO THE OWNER OF

ALDAR ASSET MANAGEMENT BUSINESS continued

Report on the Audit of the Carve Out Financial Statements continued

Auditor’s responsibilities for the audit of the carve out financial statements continued

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

Save for any responsibility which we may have to those whom this report is expressly addressed and save for
any responsibility under applicable law to investors purchasing Sukuk issued by Aldar Sukuk Ltd. in reliance on
this report or as otherwise agreed in writing by us to any other party, to the fullest extent permissible by the law
we do not assume any responsibility and will not accept any liability to any other person for any loss suffered by
any such other person as a result of, arising out of, or in connection with this report or our statement, required by
and given solely for the purposes of complying with item 11.1 of Annex IX to the Prospectus Regulation (EC)
No 809/2004 (as amended) (the "Prospectus Regulation"), consenting to its inclusion in the Prospectus.

-~

o ~Z
1/ //,7‘,/- /(t/‘ /

7

Signed by:

Anthony O’Sullivan
Partner

Ernst & Young
Registration No: 687

11 September 2018
Abu Dhabi
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Aldar Asset Management Business

CARVE OUT STATEMENT OF FINANCIAL POSITION

At 31 December 2017, 2016 and 2015

Notes
ASSETS
Non-current assets
Property and equipment 5
Intangible assets 6
Investment properties 7
Total non-current assets
Current assets
Inventories 8
Trade and other receivables 9
Cash and bank balances 10
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITES
Equity
Net investment by the Parent 11
Hedging reserve 15
Total equity
Non-current liabilities
Non-convertible sukuk 12
Bank borrowings 13
Lease liability
Provisions for employees’ end of service benefit 14
Other financial liability 15
Total non-current liabilities
Current liabilities
Non-convertible sukuk 12
Bank borrowings 13
Lease liability
Advances and security deposits
Trade and other payables 16

Total current liabilities
Total liabilities

TOTAL EQUITY AND LIABILITIES

2017 2016 2015
AED’000 AED’000 AED’000
2,164,505 2,300,456 2,443,906

782 528 408
14,007,611 13,548,635 13,433,318
16,172,898 15,849,619 15,877,632

91,079 90,975 91,377
285,915 289,306 410,039
180,084 221,143 235,433
557,078 601,424 736,849
16,729,976 16,451,043 16,614,481
10,197,130 10,303,411 10,070,257
(5,748) - -
10,191,382 10,303,411 10,070,257
- 2,749,189 2,745,405
1,820,273 1,615,434 2,236,801
225,478 246,828 -
14,133 14,301 13,551

5,748 - -
2,065,632 4,625,752 4,995,757
2,762,570 9,983 9,983

815,507 634,824 400,162
20,331 9,871 -
193,669 171,013 167,338
680,885 696,189 970,984
4,472,962 1,521,880 1,548,467
6,538,594 6,147,632 6,544,224
16,729,976 16,451,043 16,614,481

The accompanying notes 1 to 27 form part of these carve out financial statements.
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Aldar Asset Management Business

CARVE OUT STATEMENT OF INCOME
For the years ended 31 December 2017, 2016 and 2015

2017 2016 2015
Notes AED’000 AED’000 AED’000

Revenue 1,878,678 1,958,744 1,943,074
Costs of revenue 17 (655,617) (681,539) (734,769)
GROSS PROFIT 1,223,061 1,277,205 1,208,305
Selling and marketing expenses 18 (8,846) (9,195) (6,499)
General and administrative expenses

Staff costs 19 (58,873) (57,476) (56,895)

Depreciation and amortisation 5&6 (121,014) (122,861) (126,883)

Provisions, impairments and write downs, net 5&9 (42,835) (31,514) (144,400)

Others (12,055) (8,528) (6,900)
Gain on disposal of investment properties 3,835 14,409 32,376
Fair value (loss)/ gain on investment properties, net 7 (456,193) (127,072) 1,168,023
Finance income 21 10,062 - -
Finance costs 20 (218,285) (208,842) (216,638)
PROFIT FOR THE YEAR 318,857 726,126 1,850,489

The accompanying notes 1 to 27 form part of these carve out financial statements.
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Aldar Asset Management Business

CARVE OUT STATEMENT OF COMPREHENSIVE INCOME
For the years ended 31 December 2017, 2016 and 2015

2017
AED’000
Profit for the year 318,857
Other comprehensive income (loss) to be reclassified
to income statement in subsequent periods:
Changes in fair value of cash flow hedges (note 15) (5,748)
Other comprehensive loss for the year (5,748)
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 313,109

The accompanying notes 1 to 27 form part of these carve out financial statements.

2016 2015
AED’000 AED’000
726,126 1,850,489
726,126 1,850,489
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Aldar Asset Management Business

CARVE OUT STATEMENT OF CHANGES IN EQUITY
For the years ended 31 December 2017, 2016 and 2015

Net investment Hedging Total

by the Parent reserve equity

AED’000 AED’000 AED’000

Balance at 1 January 2015 6,327,230 - 6,327,230
Profit and total comprehensive income for the year 1,850,489 - 1,850,489
Movement in net investment by the Parent (note 11) 1,892,538 - 1,892,538
Balance at 31 December 2015 10,070,257 - 10,070,257
Effect of change in accounting policy (note 2.1) (60,415) - (60,415)
Balance at 1 January 2016 10,009,842 - 10,009,842
Profit and total comprehensive income for the year 726,126 - 726,126
Movement in net investment by the Parent (note 11) (432,557) - (432,557)
Balance at 31 December 2016 10,303,411 - 10,303,411
Profit for the year 318,857 - 318,857
Other comprehensive loss for the year - (5,748) (5,748)
Movement in net investment by the Parent (note 11) (425,138) - (425,138)
Balance at 31 December 2017 10,197,130 (5,748) 10,191,382

The accompanying notes 1 to 27 form part of these carve out financial statements.
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Aldar Asset Management Business

CARVE OUT STATEMENT OF CASH FLOWS
For the years ended 31 December 2017, 2016 and 2015

Notes

OPERATING ACTIVITIES

Profit for the year

Adjustments for:
Depreciation and amortisation 5&6
Finance costs
Amortisation of prepaid finance costs
Fair value loss/ (gain) on investment properties, net
Provision for impairment of property and equipment, net
Provision for/ (reversal of)

impairment of trade receivables, net 9

Gain on disposal of investment properties
Provision for employees’ end of service benefit 14

[S2 RN

Operating cash flows before changes in working capital

Changes in working capital
Trade and other receivables
Inventories
Advances and security deposits
Lease liability
Trade and other payables

Cash generated from operating activities
Employees’ end of service benefits paid 14

Net cash generated from operating activities

INVESTING ACTIVITIES
Purchase of property and equipment
Purchase of intangible assets
Additions to investment properties
Proceeds from disposal of investment properties
Movement in term deposits with
original maturities greater than three months

o Ol

Net cash used in investing activities

FINANCING ACTIVITIES

Borrowings paid

Borrowings obtained

Finance costs paid

Movement in net investment by the Parent 11
Net cash used in financing activities

NET DECREASE IN CASH AND CASH EQUIVALENTS

Cash and cash equivalents at the beginning of the year

CASH AND CASH EQUIVALENTS AT
THE END OF THE YEAR 10

Non-cash transactions:

Transfer of investment properties from Parent Company

2017 2016 2015
AED’000 AED’000 AED’000
318,857 726,126 1,850,489
121,014 122,861 126,883
198,687 191,319 198,963
19,598 17,523 17,675
456,193 127,072 (1,168,023)
32,716 33,583 139,555
10,119 (2,069) 4,845
(3,835) (14,400) (32,376)
3,984 3,585 4,351
1,157,333 1,205,591 1,142,362
(6,729) 122,803 (132,504)
(4,464) 402 355
22,656 3,675 38,781
(10,890) 9,044 ;
(25.741) (274.795) (267.733)
1,132,165 1,066,720 781,261
(4.,152) (2.835) (2.817)
1,128,013 1,063,885 778.444
(37,755) (23,645) (44,794)
(403) (176) 9)
(901,730) (89,942) (336,977)
15,094 49,003 65,208
5,061 (31) 549
(919.733) (64,791) (316.023)
(627,592) (394,005)  (2,229,550)
1,000,000 5,000 -
(191,548) (191,853) (205,339)
(425.138) (432,557) 1,892,538
(244278)  (L.013.415) (542.351)
(35,998) (14,321) (79,930)
216,082 230,403 310,333
_180,084 216,082 230,403
4,360 - 339,321

The accompanying notes 1 to 27 form part of these carve out financial statements.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

1 GENERAL INFORMATION

The establishment of Aldar Properties PJISC (the “Company” or the “Parent”) was approved by Decision No. (16) of
2004 of the Abu Dhabi Department of Planning and Economy dated 12 October 2004. The Company’s incorporation
was declared by Ministerial Resolution No. (59) of 2005 issued by the UAE Minister of Economy dated 23 February
2005. The Company is domiciled in the United Arab Emirates (UAE) and its registered office address is PO Box
51133, Abu Dhabi. The Company’s ordinary shares are listed on Abu Dhabi Securities Exchange.

The Board of Directors of Aldar Properties PJSC, in their meeting held on 12 November 2017 approved the transfer
of the Asset Management Business of Aldar Properties PJSC (the “Aldar Asset Management Business” or the
“Business”) to a fully owned subsidiary to be established named Aldar Investment Properties LLC. The Business
comprises of a portfolio of investment properties and hotels managed by the Parent. The principal activities of the
Business is to engage in the investment, management and associated services for real estate assets and the operation
of hotels.

These carve out financial statements represent the assets and associated liabilities subject to the asset transfer agreement
entered into between Aldar Properties PJSC and Aldar Investment Properties LLC (see note 3.1 for further details).
Certain properties previously disclosed under the Asset Management segment in the consolidated financial statements
of the Parent are not being transferred and accordingly not included in these carve out financial statements. These
properties represented separate economic activities within the segment, in that, each property had distinguishable
services being provided to customers, separate independent cash flows, minimal common costs borne by the Asset
Management segment, and were managed independently with oversight of the chief operating decision maker
(CODM).

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
2.1 Standards issued and adopted

The Business applied certain standards, interpretations and amendments for the first time, which are effective for
annual periods beginning on or after 1 January 2015, 1 January 2016 and 1 January 2017. The Business has also opted
for the early adoption of IFRS 15 ‘Revenue from contracts with customers’ and IFRS 16 ‘Leases’ with effect from
1 January 2015 and from 1 January 2016, respectively, resulting in a change in the policy of the Business in relation
to revenue recognition on contracts with customers and its lease contracts as lessee. The Business has not early adopted
any other standard, interpretation or amendment that has been issued but is not yet effective.

The application of these new standards, interpretation and amendment, other than IFRS 15 and IFRS 16, did not have
a material impact on the carve out financial statements. The nature and the impact of each new standard, interpretation
and amendment is described below:

IFRS 15 Revenue from contracts with customers

IFRS 15 was issued in May 2014 and was effective for annual periods commencing on or after 1 January 2018, with
early adoption permitted. IFRS 15 outlines a single comprehensive model of accounting for revenue arising from
contracts with customers and supersedes current revenue guidance, which is found currently across several Standards
and Interpretations within IFRSs. It established a new five-step model that will apply to revenue arising from contracts
with customers. Under IFRS 15, revenue is recognised at an amount that reflects the consideration to which an entity
expects to be entitled in exchange for transferring goods or services to a customer.

The Business adopted IFRS 15 with effect from 1 January 2015. The Business has opted for the modified retrospective
application permitted by IFRS 15 upon adoption of the new standard. Modified retrospective application requires the
recognition of the cumulative impact of adoption of IFRS 15 on all contracts as at 1 January 2015 in equity. Based on
the assessment of management, there was no impact of the early adoption of IFRS 15 on the carve out financial
statements of the Business.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued
2.1 Standards issued and adopted continued

IFRS 16 Leases

IFRS 16 ‘Leases’” was issued in January 2016 and is effective for annual periods commencing on or after 1 January
2019, with early adoption permitted. IFRS 16 introduces a single lessee accounting model and requires a lessee to
recognise assets and liabilities for all leases with a term of more than twelve months, unless the underlying asset is of
low value. A lessee is required to recognise a right-of-use asset representing its right to use the underlying leased asset
and a lease liability representing its obligation to make lease payments. A lessee measures right-of-use assets similarly
to other non-financial assets (such as property and equipment and investment properties) and lease liabilities similarly
to other financial liabilities. As a consequence, a lessee recognises depreciation (in case of property and equipment)
or changes in the fair value (in case of investment properties) of the right-of-use asset and interest on the lease liability,
and also classifies cash repayments of the lease liability into a principal portion and an interest portion and presents
them in the statement of cash flows applying IAS 7 ‘Statement of Cash Flows’.

IFRS 16 substantially carries forward the lessor accounting requirements of the superseded IAS 17. Accordingly, a
lessor continues to classify its leases as operating leases or finance leases, and to account for those two types of leases
differently.

The Business adopted IFRS 16 with effect from 1 January 2016. The Business has opted for the modified retrospective
application permitted by IFRS 16 upon adoption of the new standard. Modified retrospective application requires the
recognition of the cumulative impact of adoption of IFRS 16 on all contracts as at 1 January 2016 in equity.

The details of adjustments to opening equity and other account balances as at 1 January 2016 is detailed below.

Carve out statement of financial position

31 December 1 January
2015 Adjustments 2016
AED ‘000 AED ‘000 AED ‘000
Assets
Investment properties (note 7) 13,433,318 176,335 13,609,653
Liabilities
Lease liability 970,984 236,750 1,207,734
Equity
Net investment by the Parent 10,070,257 (60,415) 10,009,842

Carve out statement of income

Impact

As per As per due to

IFRS 16 old policy change

AED ‘000 AED ‘000 AED ‘000

Direct costs for the year ended 31 December 2016 (681,539) (708,984) 27,445
Fair value loss on investment properties for

the year ended 31 December 2016 (127,072) (110,461) (16,611)

Finance costs for the year ended 31 December 2016 (208,842) (197,937) (10,905)

Profit for the year ended 31 December 2016 726,126 726,197 (71)
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued
2.1 Standards issued and adopted continued

IFRS 16 Leases continued

Modified retrospective application of IFRS 16 also requires the Business to recognise a lease liability at the date of
initial application for leases previously classified as an operating lease measured at the present value of the remaining
lease payments, discounted using the Parent's incremental borrowing rate at the date of initial application. The Business
has used a 4.5% weighted average incremental borrowing rate of the Parent for determination of present value of the
remaining lease payments. The right-of-use assets have been recognised at an amount equal to the lease liability,
adjusted by the amount of any prepaid or accrued lease payments relating to that lease recognised in the statement of
financial position immediately before the date of initial application.

Based on the allowed practical expedients under IFRS 16, the Business has elected not to apply the requirements of
IFRS 16 in respect of recognition of lease liability and right-of-use asset to leases for which the lease term ends within
twelve months of initial application.

2.2 Standards effective 1 January 2015
Amendments to 1AS 19 Defined Benefit Plans: Employee Contributions

IAS 19 requires an entity to consider contributions from employees or third parties when accounting for defined benefit
plans. Where the contributions are linked to service, they should be attributed to periods of service as a negative
benefit. These amendments clarify that, if the amount of the contributions is independent of the number of years of
service, an entity is permitted to recognise such contributions as a reduction in the service cost in the period in which
the service is rendered, instead of allocating the contributions to the periods of service.

Annual Improvements 2011-2013 Cycle
The Business has applied these improvements for the first time in these carve out financial statements, however they
did not have material impact on the carve out financial statements. They include:

IFRS 3 Business Combinations  The amendment clarifies for the scope exceptions within IFRS 3 that:
§ Joint arrangements, not just joint ventures, are outside the scope of IFRS 3
§ This scope exception applies only to the accounting in the financial
statements of the joint arrangement itself

IFRS 13 Fair Value The amendment clarifies that the portfolio exception in IFRS 13 can be applied
Measurement not only to financial assets and financial liabilities, but also to other contracts
within the scope of IAS 39.

IAS 40 Investment Property The amendment clarifies that IFRS 3, and not the description of ancillary services
in 1AS 40, is used to determine if the transaction is the purchase of an asset or a
business combination.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued

2.2 Standards effective 1 January 2015 continued
Annual Improvements 2010-2012 Cycle

The Business has applied these improvements for the first time in these carve out financial statements, however they
did not have a material impact. They include:

IFRS 2 Share-based Payment IFRS 2 clarifies various issues relating to the definitions of performance and
service conditions which are vesting conditions.

IFRS 3 Business Combinations  The amendment clarifies that all contingent consideration arrangements
classified as liabilities or assets arising from a business combination should be
subsequently measured at fair value through profit or loss whether or not they
fall within the scope of 1AS 39.

IFRS 8 Operating Segments The amendments clarifies the disclosure requirements relating to judgements
made by management in applying the aggregation criteria including a brief
description of operating segments that have been aggregated and the economic
characteristics used to assess whether the segments are ‘similar’. The
amendments also clarify that the disclosure requirements relating to
reconciliation of segment assets to total assets apply if the reconciliation is
reported to the chief operating decision maker, similar to the required disclosure
for segment liabilities.

IAS 16 Property, Plant and The amendment clarifies that the asset may be revalued by reference to
Equipment and IAS 38 observable data by either adjusting the gross carrying amount of the asset to
Intangible Assets market value or by determining the market value of the carrying value and

adjusting the gross carrying amount proportionately so that the resulting carrying
amount equals the market value. It also clarifies that the accumulated
depreciation or amortisation is the difference between the gross and carrying
amounts of the asset.

IAS 24 Related Party The amendment clarifies that a management entity (an entity that provides key

Disclosures management personnel services) is a related party subject to the related party
disclosures. In addition, an entity that uses a management entity is required to
disclose the expenses incurred for management services.

2.3 Standards, effective 1 January 2016

IFRS 11: Joint Arrangements (Amendment) require that a joint operator accounting for the acquisition of an interest
in a joint operation, in which the activity of the joint operation constitutes a business must apply the relevant IFRS 3
principles for business combinations accounting. The amendments also clarify that a previously held interest in a joint
operation is not remeasured on the acquisition of an additional interest in the same joint operation while joint control
is retained. In addition, a scope exclusion has been added to IFRS 11 to specify that the amendments do not apply
when the parties sharing joint control, including the reporting entity, are under common control of the same ultimate
controlling party. The amendments apply to both the acquisition of the initial interest in a joint operation and the
acquisition of any additional interests in the same joint operation. This amendment does not have any impact on the
carve out financial statements.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued

2.3 Standards, effective 1 January 2016 continued

IFRS 14: Regulatory Deferral Accounts is an optional standard that allows an entity, whose activities are subject to
rate-regulation, to continue applying most of its existing accounting policies for regulatory deferral account balances
upon its first-time adoption of IFRS. Entities that adopt IFRS 14 must present the regulatory deferral accounts as
separate line items on the statement of financial position and present movements in these account balances as separate
line items in the statement of profit or loss and other comprehensive income. The standard requires disclosures on the
nature of, and risks associated with, the entity’s rate-regulation. These amendments do not have any impact on the
carve out financial statements.

IAS 16 and IAS 38: Property, Plant and Equipment and Intangible Assets (Amendment) clarify the principle in
IAS 16 and IAS 38 that revenue reflects a pattern of economic benefits that are generated from operating a business
(of which the asset is part) rather than the economic benefits that are consumed through use of the asset. As a result, a
revenue-based method cannot be used to depreciate property, plant and equipment and may only be used in very
limited circumstances to amortise intangible assets. This amendment does not have any impact on the carve out
financial statements.

Annual Improvements 2012-2014 Cycle
These improvements are effective for annual periods beginning on or after 1 January 2016. The improvements did not
impact the carve out financial statements. They include:

IFRS 5 Non-current Assets Held for Sale and Discontinued Operations assets (or disposal groups) are generally
disposed of either through sale or distribution to owners. The amendment clarifies that changing from one of these
disposal methods to the other would not be considered a new plan of disposal, ratherit is a continuation of the original
plan. There is, therefore, no interruption of the application of the requirements in IFRS 5. The amendment does not
impact the carve out financial statements.

IFRS 7 Financial Instruments: Disclosures

(i) Servicing contracts amendment clarifies that a servicing contract that includes a fee can constitute continuing
involvement in a financial asset. An entity must assess the nature of the fee and the arrangement against the guidance
for continuing involvement in IFRS 7 in order to assess whether the disclosures are required. The assessment of which
servicing contracts constitute continuing involvement must be done retrospectively. However, the required disclosures
do not need to be provided for any period beginning before the annual period in which the entity first applies the
amendments. The amendment does not impact the carve out financial statements.

(ii) Applicability of the amendments to IFRS 7 to condensed interim financial statements amendment clarifies
that the offsetting disclosure requirements do not apply to condensed interim financial statements, unless such
disclosures provide a significant update to the information reported in the most recent annual report. The amendment
does not impact the carve out financial statements.

IAS 19 Employee Benefits amendment clarifies that market depth of high quality corporate bonds is assessed based on
the currency in which the obligation is denominated, rather than the country where the obligation is located. When
there is no deep market for high quality corporate bonds in that currency, government bond rates must be used. The
amendment does not impact the carve out financial statements.

IAS 34 Interim Financial Reporting amendment clarifies that the required interim disclosures must either be in the
interim financial statements or incorporated by cross-reference between the interim financial statements and wherever
they are included within the interim financial report (e.g., in the management commentary or risk report). The other
information within the interim financial report must be available to users on the same terms as the interim financial
statements and at the same time. This amendment must be applied retrospectively. The amendment does not impact
the carve out financial statements.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued

2.3 Standards, effective 1 January 2016 continued

Annual Improvements 2012-2014 Cycle continued
Amendments to IAS 1 Disclosure Initiative amendments to IAS 1 Presentation of Financial Statements clarify, rather
than significantly change, existing IAS 1 requirements. The amendments clarify:

The materiality requirements in 1AS 1;

That specific line items in the statement(s) of profit or loss and OCI and the statement of financial position
may be disaggregated;

That entities have flexibility as to the order in which they present the notes to financial statements; and

That the share of OCI of associates and joint ventures accounted for using the equity method must be
presented in aggregate as a single line item, and classified between those items that will or will not be
subsequently reclassified to profit or loss.

Furthermore, the amendments clarify the requirements that apply when additional subtotals are presented in the
statement of financial position and the statement(s) of profit or loss and OCI. These amendments do not impact the
carve out financial statements.

Amendments to IFRS 10, IFRS 12 and IAS 28 Investment Entities: Applying the Consolidation Exception amendments
address issues that have arisen in applying the investment entities exception under IFRS 10. The amendments to IFRS
10 clarify that the exemption from presenting consolidated financial statements applies to a parent entity that is a
subsidiary of an investment entity, when the investment entity measures all of its subsidiaries at fair value.

Furthermore, the amendments to IFRS 10 clarify that only a subsidiary of an investment entity that is not an investment
entity itself and that provides support services to the investment entity is consolidated. All other subsidiaries of an
investment entity are measured at fair value. The amendments to 1AS 28 allow the investor, when applying the equity
method, to retain the fair value measurement applied by the investment entity associate or joint venture to its interests
in subsidiaries. These amendments do not impact the carve out financial statements.

2.4 Other standards effective 1 January 2017

Amendments to IAS 7 Statements of Cash Flows: Disclosure Initiative require entities to provide
disclosures about changes in their liabilities arising from financing activities, including both changes arising
from cash flows and non-cash changes (such as foreign exchange gains or losses).

Amendments to IAS 12 Income Taxes: Recognition of Deferred Tax Assets for Unrealised Losses clarify
that an entity needs to consider whether tax law restricts the sources of taxable profits against which it may
make deductions on the reversal of deductible temporary difference related to unrealised losses. Furthermore,
the amendments provide guidance on how an entity should determine future taxable profits and explain the
circumstances in which taxable profit may include the recovery of some assets for more than their carrying
amount.

Annual improvements 2014-2016 cycle, including:
Amendments to IFRS 12 Disclosures of Interests in Other Entities: Clarification of the scope of disclosure
requirements in IFRS 12: The amendments clarify that the disclosure requirements in IFRS 12, other than
those in paragraphs B10-B16, apply to an entity’s interest in a subsidiary, a joint venture or an associate (or
a portion of its interest in a joint venture or an associate) that is classified (or included in a disposal group
that is classified) as held for sale.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

2 NEW AND REVISED INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS)
continued

2.5 Standards issued but not yet effective

The standards, interpretations and amendments that are issued, but not yet effective, up to the date of issuance of the
carve out financial statements are disclosed below. The management intends to adopt these standards, if applicable,
when they become effective.

Effective on annual

Standards, interpretation and amendments periods beginning

on or after
IFRS 2 Classification and Measurement of Share-based Payment Transactions — Amendments to 1 January 2018
IFRS 2
Amendments to IFRS 4: Applying IFRS 9 Financial Instruments with IFRS 4 1 January 2018
Insurance Contracts
IFRS 9 Financial Instruments 1 January 2018
Amendments to IFRS 10 and IAS 28: Sale or Contribution of Assets between an Investor and its 1 January 2018
Associate or Joint Venture
Amendments to IAS 40: Transfers of Investment Property 1 January 2018
IFRIC 22 Foreign Currency Transactions and Advance Consideration 1 January 2018
Prepayment Features with Negative Compensation — Amendments to IFRS 9 1 January 2019
Long-term Interests in Associates and Joint Ventures — Amendments to IAS 28 1 January 2019
IFRIC 23 Uncertainty over income tax treatments 1 January 2019
IFRS 17 Insurance Contracts 1 January 2021
Annual Improvements 2014-2016 Cycle
IFRS 1 First-time adoption of International Financial Reporting Standards — Deletion of short- 1 January 2018
term exemptions for first time adopters
IAS 28 Investments in Associates and Joint Ventures — Clarification that measuring investees at 1 January 2018
fair value through profit or loss is an investment-by-investment choice
IFRS 3 Business Combinations — Previously held interests in a joint operation 1 January 2019
IFRS 11 Joint Arrangements — Previously held interests in a joint operation 1 January 2019
IAS 12 Income Taxes — Income tax consequences of payments on financial instruments 1 January 2019
classified as equity
IAS 23 Borrowing Costs — Borrowing costs eligible for capitalisation 1 January 2019

Management anticipates that the adoption of standards issued but not yet effective will have no material impact on

the carve out financial statements.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
3.1 Basis of preparation

These carve out financial statements are the first set of financial statements of the Business as the Business did not
constitute a separate legal entity in any of the periods presented. These carve out financial statements have been
prepared for the purpose of inclusion in the prospectus in connection with the proposed issue of Sukuk to be listed on
the Irish Stock Exchange and the Abu Dhabi Stock Exchange by Aldar Investment Properties LLC as Obligor. The
Business has historically operated as part of the Parent and not as a standalone company. These financial statements
representing the historical operations of the Business have been derived from the Parent’s historical accounting records
and are presented on a carve out basis.

These carve out financial statements have been prepared in accordance with IFRS. IFRS does not provide guidance for
the preparation of carve out historical financial statements, or for the specific accounting treatment set out below. These
carve out financial statements are prepared on a basis that combines the results and assets and liabilities of each of the
operations constituting the Business by applying the principles underlying the consolidation procedures of IFRS 10
“Consolidated Financial Statements” and include the assets, liabilities, revenues and expenses that management has
determined are attributable to the Business.

This basis of preparation describes how the carve out historical financial statements has been prepared in accordance
with IFRS.

The accounting policies have been consistently applied except for IFRS 16 which the Business has elected to early
adopt with effect from 1 January 2016. The accounting policies in respect of leases both before and after the effective
date of adoption of IFRS 16 are disclosed in note 3.3. As the Business has early adopted IFRS 15 with effect from
1 January 2015, the revenue recognition policy in line with IFRS 15 and as disclosed in note 2.1 has been consistently
applied for all the years presented.

The following summarises the accounting and other principles applied in preparing these carve out financial statements:

As the Business did not comprise a separate legal entity, therefore it is not meaningful to present share capital
or an analysis of reserves or components of other comprehensive income, other than hedging reserves which
is separately identifiable. Net investment by the Parent represents a combination of the overall receivables and
payables with Parent, funding balances with Parent and investment by Parent in the Business, which cannot
be separately identified or allocated throughout the periods presented.

The carve out statement of financial position of the Business includes Parent’s assets and liabilities that are
specifically identifiable or otherwise attributable to the Business.

Parent’s borrowings including non-convertible Sukuk, that will be transferred to the Business pursuant to the
reorganisation of the Group, or which were obtained/ raised by the Parent and utilised for the purpose of the
Business, have been attributed to the Business. Under the proposed reorganisation, the borrowings, including
non-convertible Sukuk, which will not be transferred to the Business, will either be refinanced through the
undrawn facilities being transferred or through new facilities obtained from financial institutions, the Parent
(through intercompany debt) or the proposed issue of Sukuk.

Cash balances that are specifically identifiable and attributable to Aldar Asset Management Business have
been included in these carve out financial statements.

In accordance with the detailed criteria and related guidance for the classification of properties as set out in
IAS 2, IAS 16 and IAS 40, including the intended use of property, certain properties that were classified under
property and equipment in the consolidated statement of financial position of the Parent have been reclassified
as investment properties in the carve out statement of financial position of the Parent and accounted for in
accordance with the accounting policies disclosed below.
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

3.1

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
Basis of preparation continued

Liability in respect of end of service benefits payable to indirect employees involved in the hotel operations
under management agreement with the operator of the hotels, will be transferred to the Business and have
been included in the carve out financial position of the Business.

All revenues and costs associated with the Business are included in these financial statements.

Certain expenses including staff costs, selling and marketing expenses and general and administrative
expenses, associated with the Business but borne by the Parent, have been allocated in these financial
statements. These represent certain corporate and shared service function historically provided by the Parent,
including, but not limited to, executive oversight, accounting, treasury, human resources, procurement,
information technology, marketing, and other shared services. These expenses have been allocated to the
Business on the basis of direct usage when identifiable, with the remainder allocated on a pro rata basis of
consolidated sales and staff cost, representing reasonable reflection of the historical utilisation levels of the
services. Although the management believes that the assumptions underlying the allocation of these expenses
to the Business are reasonable, however, these allocated expenses may not be representative of the amounts
that would have been reflected in these carve out financial statements, had the Business operated
independently of the Parent. Actual costs that would have been incurred if the Business operated as
independently would depend on multiple factors including organisational structure and strategic decision
made in various areas. In addition, these allocated expenses are not representative of future performance of
the Business if operated independently.

Transaction between the Business and Parent are considered to be settled in the carve out financial statements
at the time the transaction is recorded. The total net effect of the settlement of these transactions is reflected
in the carve out statement of cash flows within financing activities and on carve out statement of financial
position within "Net Investment of the Parent".

All transactions and accounts within the Business have been eliminated.

These carve out financial statements do not constitute statutory financial statements within the meaning of
UAE Company Law No. (2) of 2015.

The carve out financial statements have been prepared on a going concern basis under the historical cost convention,
except for the revaluation of investment properties and derivatives. The management believes that the Business has
adequate resources to continue as going concern in the foreseeable future.

These carve out financial statements have been presented in UAE Dirhams (AED), which is also the functional currency
of the Business. All values are rounded to the nearest thousand except where otherwise indicative.

The accounting policies used in preparation of these carve out financial statements are consistent with those used in
preparation of the consolidated financial statements of the Parent for the years ended 31 December 2015, 31 December
2016 and 31 December 2017. These accounting policies are discussed below:
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Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.2 Revenue recognition
The Business had elected to early adopt IFRS 15 with effect from 1 January 2015.

Revenue from contracts with customers
The Business recognises revenue from contracts with customers based on a five-step model as set out in IFRS 15:

Step 1 Identify contract(s) with a customer: A contract is defined as an agreement between two or more parties that
creates enforceable rights and obligations and sets out the criteria for every contract that must be met.

Step 2 Identify performance obligations in the contract: A performance obligation is a promise in a contract with a
customer to transfer a good or service to the customer.

Step 3 Determine the transaction price: The transaction price is the amount of consideration to which the Business
expects to be entitled in exchange for transferring promised goods or services to a customer, excluding
amounts collected on behalf of third parties.

Step 4 Allocate the transaction price to the performance obligations in the contract: For a contract that has more than
one performance obligation, the Business allocates the transaction price to each performance obligation in an
amount that depicts the amount of consideration to which the Business expects to be entitled in exchange for
satisfying each performance obligation.

Step 5 Recognise revenue when (or as) the Business satisfies a performance obligation.

The Business satisfies a performance obligation and recognises revenue over time, if one of the following criteria is
met:

a) The Business’ performance does not create an asset with an alternate use to the Business and the Business
has as an enforceable right to payment for performance completed to date.

b) The Business’s performance creates or enhances an asset that the customer controls as the asset is created or
enhanced.

C) The customer simultaneously receives and consumes the benefits provided by the Business’ performance as

the Business performs.

For performance obligations where one of the above conditions are not met, revenue is recognised at the point in time
at which the performance obligation is satisfied.

When the Business satisfies a performance obligation by delivering the promised goods or services it creates a contract
based asset on the amount of consideration earned by the performance. Where the amount of consideration received
from a customer exceeds the amount of revenue recognised this gives rise to a contract liability.

Revenue is measured at the fair value of the consideration received or receivable, taking into account contractually
defined terms of payment and excluding taxes and duty. The Business assesses its revenue arrangements against
specific criteria to determine if it is acting as principal or agent.

Revenue is recognised to the extent it is probable that the economic benefits will flow to the Business and the revenue
and costs, if applicable, can be measured reliably.

Rental income
Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease.

Service charges and expenses recoverable from tenant

Income arising from cost recharged to tenants is recognised in the period in which the cost can be contractually
recovered. Service charges and other such receipts are included gross of the related costs in revenue as the Business
acts as principal in this respect.

Income from hotels
Income from hotels comprises revenue from rooms, food and beverages and other associated services provided, and is
recognised at the point when the goods are sold or services are rendered.
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3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.3 Leases

The Business had elected to early adopt IFRS 16 with effect from 1 January 2016. Below are the accounting policies
used by the Business in respect of contracts containing leases before and after the adoption of IFRS 16.

Before adoption of IFRS 16 with effect from 1 January 2016
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as operating leases.

The Business as lessor

Amounts due from lessees under finance leases are recorded as receivables at the amount of the net investment in the
leases. Finance lease income is allocated to accounting periods so as to reflect a constant periodic rate of return on the
net investment outstanding in respect of the leases.

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease. Initial
direct costs incurred in negotiating and arranging an operating lease are added to the carrying amount of the leased
asset and recognised on a straight-line basis over the lease term.

The Business as lessee

Assets held under finance leases are initially recognised as assets of the Business at their fair value at the inception of
the lease or, if lower, at the present value of the minimum lease payments. The corresponding liability to the lessor is
included in the carve out statement of financial position as a finance lease obligation.

Lease payments are apportioned between finance charges and reduction of the lease obligation so as to achieve a
constant rate of interest on the remaining balance of the liability. Finance charges are charged directly to income
statement, unless they are directly attributable to qualifying assets, in which case they are capitalised in accordance
with the general policy on borrowing costs.

Operating lease payments are recognised as an expense on a straight-line basis over the lease term, except where
another systematic basis is more representative of the time pattern in which economic benefits from the leased asset
are consumed. Contingent rentals arising under operating leases are recognised as an expense in the period in which
they are incurred.

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a liability.
The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis, except where
another systematic basis is more representative of the time pattern in which economic benefits from the leased asset
are consumed.

After early adoption of IFRS 16 with effect from 1 January 2016

At inception of a contract, the Business assesses whether the contract is, or contains, a lease. A contract is, or contains,
a lease if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

For a contract that is, or contains, a lease, the Business accounts for each lease component within the contract as a
lease separately from non-lease components of the contract.

The Business determines the lease term as the non-cancellable period of a lease, together with both:

a) periods covered by an option to extend the lease if the lessee is reasonably certain to exercise that option; and
b) periods covered by an option to terminate the lease if the lessee is reasonably certain not to exercise that
option.

In assessing whether a lessee is reasonably certain to exercise an option to extend a lease, or not to exercise an option
to terminate a lease, the Business considers all relevant facts and circumstances that create an economic incentive for
the lessee to exercise the option to extend the lease, or not to exercise the option to terminate the lease. The Business
revises the lease term if there is a change in the non-cancellable period of a lease.
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3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.3 Leases continued

The Business as a lessee

For a contract that contains a lease component and one or more additional lease or non-lease components, the Business
allocates the consideration in the contract to each lease component on the basis of the relative stand-alone price of the
lease component and the aggregate stand-alone price of the non-lease components.

The relative stand-alone price of lease and non-lease components is determined on the basis of the price the lessor, or
a similar supplier, would charge an entity for that component, or a similar component, separately. If an observable
stand-alone price is not readily available, the Business estimates the stand-alone price, maximising the use of
observable information.

The non-lease components are accounted for in accordance with the policies.
For determination of the lease term, the Business reassesses whether it is reasonably certain to exercise an extension

option, or not to exercise a termination option, upon the occurrence of either a significant event or a significant change
in circumstances that:

a) is within the control of the Business; and

b) affects whether the Business is reasonably certain to exercise an option not previously included in its
determination of the lease term, or not to exercise an option previously included in its determination of the
lease term.

At the commencement date, the Business recognises a right-of-use asset and a lease liability under the lease contract.

Lease liability

Lease liability is initially recognised at the present value of the lease payments that are not paid at the commencement
date. The lease payments are discounted using the interest rate implicit in the lease, if that rate can be readily
determined. If that rate cannot be readily determined, the Business uses its incremental borrowing rate.

After initial recognition, the lease liability is measured by (a) increasing the carrying amount to reflect interest on the
lease liability; (b) reducing the carrying amount to reflect the lease payments made; and (c) remeasuring the carrying
amount to reflect any reassessment or lease modifications or to reflect revised in-substance fixed lease payments.

Where, (a) there is a change in the lease term as a result of reassessment of certainty to exercise an exercise option, or
not to exercise a termination option as discussed above; or (b) there is a change in the assessment of an option to
purchase the underlying asset, assessed considering the events and circumstances in the context of a purchase option,
the Business remeasures the lease liabilities to reflect changes to lease payments by discounting the revised lease
payments using a revised discount rate. The Business determines the revised discount rate as the interest rate implicit
in the lease for the remainder of the lease term, if that rate can be readily determined, or the its incremental borrowing
rate at the date of reassessment, if the interest rate implicit in the lease cannot be readily determined.

Where, (a) there is a change in the amounts expected to be payable under a residual value guarantee; or (b) there is a
change in future lease payments resulting from a change in an index or a rate used to determine those payments,
including a change to reflect changes in market rental rates following a market rent review, the Business remeasures
the lease liabilities by discounting the revised lease payments using an unchanged discount rate, unless the change in
lease payments results from a change in floating interest rates. In such case, the Business use a revised discount rate
that reflects changes in the interest rate.
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3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.3 Leases continued

Lease liability continued

The Business recognises the amount of the re-measurement of lease liability as an adjustment to the right-of-use asset.
Where the carrying amount of the right-of-use asset is reduced to zero and there is a further reduction in the
measurement of the lease liability, the Business recognises any remaining amount of the re-measurement in profit or
loss.

The Business accounts for a lease modification as a separate lease if both:

a) the modification increases the scope of the lease by adding the right to use one or more underlying assets;
and
b) the consideration for the lease increases by an amount commensurate with the stand-alone price for the

increase in scope and any appropriate adjustments to that stand-alone price to reflect the circumstances of the
particular contract.

Lease modifications that are not accounted for as a separate lease, the Business, at the effective date of the lease
modification: (a) allocates the consideration in the modified contract; (b) determines the lease term of the modified
lease; and (c) remeasures the lease liability by discounting the revised lease payments using a revised discount rate.

The revised discount rate is determined as the interest rate implicit in the lease for the remainder of the lease term, if
that rate can be readily determined, or the lessee's incremental borrowing rate at the effective date of the modification,
if the interest rate implicit in the lease cannot be readily determined.

Right-of-use assets
The right-of-use asset is initially recognised at cost comprising of:

a) amount of the initial measurement of the lease liability;

b) any lease payments made at or before the commencement date, less any lease incentives received,;

C) any initial direct costs incurred by the Business; and

d) an estimate of costs to be incurred by the Business in dismantling and removing the underlying asset, restoring

the site on which it is located or restoring the underlying asset to the condition required by the terms and
conditions of the lease. These costs are recognised as part of the cost of right-of-use asset when the Business
incurs an obligation for these costs. The obligation for these costs are incurred either at the commencement
date or as a consequence of having used the underlying asset during a particular period.

After initial recognition, the Business applies fair value model to right-of-use assets that meet the definition of
investment property. For assets that meet the definition of property and equipment, right of use asset is amortised over
the term of the lease.

3.4 Foreign currencies

Transactions in currencies other than AED (foreign currencies) are recorded at the rates of exchange prevailing at the
dates of the transactions. At the end of each reporting period, monetary items denominated in foreign currencies are
retranslated at the rates prevailing at that date. Non-monetary items carried at fair value that are denominated in foreign
currencies are retranslated at the rates prevailing at the date when the fair value was determined. Non-monetary items
that are measured in terms of historical cost in a foreign currency are not retranslated.
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35 Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are
assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to the cost

of those assets, until such time as the assets are substantially ready for their intended use or sale.

Investment income earned on the temporary investment of specific borrowings pending their expenditure on qualifying
assets is deducted from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in income statement in the period during which they are incurred.
3.6 Property and equipment

Property and equipment are stated at historical cost less accumulated depreciation and accumulated impairment loss.
Historical cost includes expenditure that is directly attributable to the acquisition of the asset.

Subsequent costs are included in the asset's carrying amount or recognised as a separate asset, as appropriate, only
when it is probable that future economic benefits associated with the item will flow to the Business and the cost of the
item can be measured reliably. All other repairs and maintenance expenses are charged to the income statement in the
period in which they are incurred.

Depreciation is calculated using the straight-line method to allocate the assets’ cost to their residual values over their
estimated useful lives as follows:

Years
Buildings 20-30
Furniture and fixtures 5
Office equipment 3-5
Computers 3
Motor vehicles 4
Leasehold improvements 3-4

Assets held under finance leases are depreciated over the shorter of their expected useful lives or the term of the
relevant lease.

The estimated useful lives, residual values and depreciation method are reviewed at each year end, with the effect of
any changes in estimate accounted for on a prospective basis.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount.

The gain or loss arising on the disposal or retirement of an item of property and equipment is determined as the
difference between the sales proceeds and the carrying amount of the asset and is recognised in the income statement.
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3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.7 Capital work in progress

Properties or assets in the course of construction for production, supply or administrative purposes, are carried at cost,
less any recognised impairment loss. Cost includes all direct costs attributable to the design and construction of the
property including related staff costs, and for qualifying assets, borrowing costs capitalised in accordance with the
accounting policy. When the assets are ready for intended use, the capital work in progress is transferred to the
appropriate property and equipment category and is accounted in accordance with the policies.

3.8 Investment properties

Investment properties comprise completed properties and properties under development. Completed properties are
properties held to earn rentals and/ or for capital appreciation and properties under development are properties being
constructed or developed for future use as investment property.

Investment properties are measured initially at cost including transaction costs and for properties under development
all direct costs attributable to the design and construction including related staff costs. Subsequent to initial recognition,
investment properties are measured at fair value. Gains or losses arising from changes in the fair value of investment
properties are included in the income statement in the period in which they arise.

Upon completion of construction or development, a property is transferred from properties under development to
completed properties.

3.9 Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is calculated using the weighted average cost
method and comprises acquisition costs and other charges incurred in bringing inventory to its present location and
condition. Net realisable value represents the estimated selling price less all estimated selling and marketing costs to
be incurred.

3.10 Intangible assets

Intangible assets acquired separately are reported at cost less accumulated amortisation and accumulated impairment
losses. Amortisation is charged on a straight-line basis over their estimated useful lives. The estimated useful lives
are reviewed at the end of each annual reporting period, with effect of any changes in estimate being accounted for on
a prospective basis.

Computer software

Acquired computer software licences are capitalised on the basis of the costs incurred to acquire and bring to use the
specific software. These costs are amortised on a straight-line basis over their estimated useful lives which is normally
a period of three to five years.
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3.11 Impairment of tangible and intangible assets excluding goodwill

At the end of each reporting period, the Business reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment loss (if any).
Where it is not possible to estimate the recoverable amount of an individual asset, the Business estimates the
recoverable amount of the cash-generating unit to which the asset belongs. Where a reasonable and consistent basis of
allocation can be identified, corporate assets are also allocated to individual cash-generating units, or otherwise they
are allocated to the smallest group of cash-generating units for which a reasonable and consistent allocation basis can
be identified.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated
future cash flows are discounted to their present value using a discount rate that reflects current market assessments of
the time value of money and the risks specific to the asset.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment loss is
recognised immediately in income statement, unless the relevant asset is carried at a revalued amount, in which case
the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is increased
to the revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been recognised for the asset (or cash-generating
unit) in prior years. A reversal of an impairment loss is recognised immediately in income statement, unless the relevant
asset is carried at a revalued amount, in which case the reversal of the impairment loss is treated as a revaluation
increase.

3.12 Provisions

Provisions are recognised when the Business has a legal or constructive obligation as a result of a past event, it is
probable that an outflow of resources will be required to settle the obligation, and the amount can be reliably estimated.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation at the
end of the reporting period, using a rate that reflects current market assessments of the time value of money and the
risks specific to the obligation.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third
party, a receivable is recognised as an asset if it is virtually certain that reimbursement will be received and the amount
of receivable can be measured reliably.

3.13 Employee benefits

An accrual is made for the estimated liability for employees' entitlement to annual leave and leave passage as a result
of services rendered by eligible employees up to the end of the year.

Provision is also made for the full amount of end of service benefit due to non-UAE national employees in accordance
with the UAE Labour Law, for their period of service up to the end of the year. The accrual relating to annual leave
and leave passage is disclosed as a current liability, while the provision relating to end of service benefit is disclosed
as a non-current liability.

Pension contributions are made in respect of UAE national employees to the UAE General Pension and Social Security
Authority in accordance with the UAE Federal Law No. (2), 2000 for Pension and Social Security. Such contributions
are charged to the income statement during the employees' period of service.
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3.14 Financial assets

Financial assets are classified into the following specified categories: ‘available-for-sale’ (AFS) financial assets and
‘loans and receivables’. The classification depends on the nature and purpose of the financial assets and is determined
at the time of initial recognition. The Business does not have any available for sale financial asset. Loans and receivable
include cash and bank balances, trade and other receivables, amounts due from related parties and loans and advances
to third parties.

Cash and cash equivalents
Cash and cash equivalents include cash on hand and deposits held with banks (excluding deposits held under lien)
with original maturities of three months or less.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in
an active market. Loans and receivables are initially recognised at fair value and subsequently measured at amortised
cost, less any impairment. Interest income is recognised by applying the effective interest rate, except for short-term
receivables when the recognition of interest would be immaterial.

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial assets are
considered to be impaired when there is objective evidence that, as a result of past event, the estimated future cash
flows of the investment have been affected.

For certain categories of financial assets, such as trade receivables, assets that are assessed not to be impaired
individually are assessed for impairment on a collective basis. Objective evidence of impairment for a portfolio of
receivables could include the past experience of collecting payments, an increase in the number of delayed payments
in the portfolio past the average credit period, as well as observable changes in national or local economic conditions
that correlate with default on receivables.

For financial assets carried at amortised cost, the amount of the impairment is the difference between the asset’s
carrying amount and the present value of estimated future cash flows, discounted at the financial asset’s original
effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with the
exception of trade receivables, where the carrying amount is reduced through the use of an allowance account. When
a trade receivable is considered uncollectible, it is written off against the allowance account. Subsequent recoveries of
amounts previously written off are credited against the allowance account. Changes in the carrying amount of the
allowance account are recognised in income statement.

If in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to
an event occurring after the impairment was recognised, the previously recognised impairment loss is reversed through
income statement to the extent that the carrying amount of the investment at the date the impairment is reversed does
not exceed what the amortised cost would have been had the impairment not been recognised.

Derecognition of financial assets

The Business derecognises a financial asset only when the contractual rights to the cash flows from the asset expire;
or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another entity.
If the Business neither transfers nor retains substantially all the risks and rewards of ownership and continues to control
the transferred asset, the Business recognises its retained interest in the asset and an associated liability for amounts it
may have to pay. However, if the Business neither transfers nor retains substantially all the risks and rewards of
ownership but has transferred the control of the asset, the asset is derecognised. If the Business retains substantially
all the risks and rewards of ownership of a transferred financial asset, the Business continues to recognise the financial
asset.
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3.15 Financial liabilities and equity instruments issued by the Business

Classification as debt or equity
Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance
of the contractual arrangement.

Equity instruments
An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of
its liabilities.

Other financial liabilities
Other financial liabilities, including borrowings, are initially measured at fair value, net of transaction costs.

Other financial liabilities are subsequently measured at amortised cost using the effective interest method, with interest
expense recognised on an effective yield basis, except for short-term payables when recognition of interest would be
immaterial.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future
cash payments through the expected life of the financial liability, or, where appropriate, a shorter period.

Derecognition of financial liabilities
The Business derecognises financial liabilities when, and only when, the obligations are discharged, cancelled or they
expired.

3.16 Derivative financial instruments

The Business enters into derivative financial instruments to manage its exposure to interest rate risk, including interest
rate swaps.

Derivative financial instruments are initially measured at fair value at contract date, and are subsequently re-measured
at fair value. All derivatives are carried at their fair values as assets where the fair values are positive and as liabilities
where the fair values are negative. A derivative is presented as a non-current asset or a non-current liability if the
remaining maturity of the instrument is more than 12 months and it is not expected to be realised or settled within 12
months. Other derivatives are presented as current assets or current liabilities.

Fair values of the derivatives are carried out by independent valuers by reference to quoted market prices, discounted
cash flow models and recognised pricing models as appropriate.

Changes in the fair value of derivative financial instruments that do not qualify for hedge accounting are recognised
in income statement as they arise. Derivative financial instruments that do not qualify for hedge accounting are
classified as held for trading derivatives.

For the purpose of hedge accounting, the Business designates certain derivatives into two types of hedge categories:
(a) fair value hedges which hedge the exposure to changes in the fair value of a recognised asset or liability; and (b)
cash flow hedges which hedge exposure to variability in cash flows that are either attributable to a particular risk
associated with a recognised asset or liability, or a highly probable forecasted transaction that will affect future reported
net income.

27
F-48



Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
3.16 Derivative financial instruments continued

Hedge accounting

In order to qualify for hedge accounting, it is required that the hedge should be expected to be highly effective, i.e. the
changes in fair value or cash flows of the hedging instrument should effectively offset corresponding changes in the
hedged item and the effectiveness can be reliably measured. At inception of the hedge, the Business documents its risk
management objective and strategy for undertaking various hedge transactions, including the identification of the
hedging instrument, the related hedged item, the nature of risk being hedged, and how the Business will assess the
effectiveness of the hedging relationship. Subsequently, the hedge is required to be assessed and determined to be an
effective hedge on an ongoing basis.

Note 23.5(b) sets out details of the fair values of the derivative instruments used for hedging purposes. Movements in
the hedging reserve in equity are also detailed in the statement of changes in equity.

Fair value hedges

Changes in the fair value of derivatives that are designated and qualify as fair value hedges are recorded in income
statement immediately, together with any changes in the fair value of the hedged item that are attributable to the hedged
risk.

Hedge accounting is discontinued when the Group revokes the hedging relationship, the hedging instrument expires
or is sold, terminated, or exercised, or no longer qualifies for hedge accounting. The adjustment to the carrying amount
of the hedged item arising from the hedged risk is amortised to the profit of loss from that date.

Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges is
recognised in other comprehensive income. The gain or loss relating to the ineffective portion is recognised
immediately in income statement.

Amounts previously recognised in other comprehensive income and accumulated in hedging reserve in equity are
recycled in income statement in the periods when the hedged item is recognised in income statement, in the same line
of the income statement as the recognised hedged item. However, when the forecast transaction that is hedged results
in the recognition of a non-financial asset or a non-financial liability, the gains and losses previously accumulated in
equity are transferred from equity and included in the initial measurement of the cost of the asset or liability.

Hedge accounting is discontinued when the Group revokes the hedging relationship, the hedging instrument expires
or is sold, terminated, or exercised, or no longer qualifies for hedge accounting. Any cumulative gain or loss
accumulated in equity at that time remains in equity and is recognised when the forecast transaction is ultimately
recognised in income statement. When a forecast transaction is no longer expected to occur, the cumulative gain or
loss that was deferred in equity is recognised immediately in income statement.
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4 CRITICAL ACCOUNTING JUDGMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

While applying the accounting policies as stated in note 3, management of the Business has made certain judgments,
estimates and assumptions that are not readily apparent from other sources. The estimates and associated assumptions
are based on historical experience and other factors that are considered to be relevant. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revision to accounting estimates are
recognised in the period of the revision in which the estimate is revised if the revision affects only that period, or in
the period of the revision and future periods if the revision affects both current and future periods.

4.1 Critical judgments in applying accounting policies

Significant judgments made by management that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are:

Determination of transaction prices in contracts with customers

The Business is required to determine the transaction price in respect of each of its contracts with customers. In making
such judgment the Business assesses the impact of any variable consideration in the contract, due to discounts or
penalties, the existence of any significant financing component and any non-cash consideration in the contract.

In determining the impact of variable consideration, the Business uses the “most-likely amount” method in IFRS 15
whereby the transaction price is determined by reference to the single most likely amount in a range of possible
consideration amounts.

Discount rate used for initial measurement of lease liability

The Business, as a lessee, measures the lease liability at the present value of the unpaid lease payments at the
commencement date. The lease payments are discounted using the interest rate implicit in the lease, if that rate can be
readily determined. If that rate cannot be readily determined, the Business uses its incremental borrowing rate.

Incremental borrowing rate is the rate of interest that the Business would have to pay to borrow over a similar term,
and with a similar security, the funds necessary to obtain an asset of a similar value to the right-of-use assets in similar
economic environment.

The Business determines its incremental borrowing rate with reference to its existing and historical cost of borrowing
adjusted for the term and security against such borrowing.

Classification of properties

Judgment is needed to determine whether a property qualifies as an investment property, property and equipment and/
or property held for sale. The Business develops criteria so that it can exercise that judgment consistently. In making
its judgment, management considered the detailed criteria and related guidance for the classification of properties as
set out in IAS 2, IAS 16 and IAS 40, and in particular, the intended usage of property as determined by the
management.

Going concern

The business had net current liabilities of AED 3,915,884 thousand as at 31 December 2017. The most significant
current liability is the non-convertible Sukuk of AED 2,762,570 thousand. The intention is that this Sukuk will be
settled from the proceeds of the proposed Sukuk discussed in Note 3.1. In the event that the proposed Sukuk
transaction does not occur then Aldar Properties PJSC is obligated under the terms of the non-convertible Sukuk to
settle this liability on behalf of the Business and has the ability to do so. Based on the expected cash flows of the
Business and the ability to settle the non-convertible Sukuk liability management are confident that the Business has
the ability to settle its obligations as they fall due.
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4 CRITICAL ACCOUNTING JUDGMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY continued

4.2 Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the end of the reporting
period, that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year, are discussed below:

Fair value of investment properties and investment properties under development
The fair value of investment properties is determined by independent real estate valuation experts using recognised
valuation methods. These methods comprise the Residual Value Method, and the Income Capitalisation Method.

The Residual Value Method requires the use of estimates such as future cash flows from assets (comprising of selling
and leasing rates, future revenue streams, construction costs and associated professional fees, and financing cost, etc.),
targeted internal rate of return and developer’s risk and targeted profit. These estimates are based on local market
conditions existing at the end of the reporting period.

Under the Income Capitalisation Approach, the income receivable under existing lease agreements and projected future
rental streams are capitalised at appropriate rates to reflect the investment market conditions at the valuation dates.

Such estimations are based on certain assumptions, which are subject to uncertainty and might materially differ from
the actual results.

The continuing volatility in the global financial system and in the real estate industry has contributed to the significant
reduction in transaction volumes in the UAE. Therefore, in arriving at their estimates of market values as at
31 December 2017, 31 December 2016 and 31 December 2015, the valuers have used their market knowledge and
professional judgement and have not only relied solely on historic transactional comparables. In these circumstances,
there is greater degree of uncertainty than which exists in a more active market in estimating market values of
investment properties and investment properties under construction.

The key assumptions used are as follows:

2017 2016 2015

Range % Range % Range %

Targeted internal rate of return 9-15 9-15 12-17
Rental yield 7-12 7-12 7-12

Impairment of property and equipment and capital work in progress

Properties classified under property and equipment and capital work in progress are assessed for impairment when
there is an indication that those assets have suffered an impairment loss. An impairment review is carried out by
determining the recoverable amount which takes into account the fair value of the property under consideration. The
fair value of hotel properties classified under property and equipment is determined by an independent real estate
valuation expert using Discounted Cash Flow method.

Cash flows are determined with reference to recent market conditions, prices existing at the end of the reporting period,
contractual agreements and estimations over the useful lives of the assets and discounted using a range of discounting
rates that reflects current market assessments of the time value of money and the risks specific to the asset. The net
present values are compared to the carrying amounts to assess any probable impairment.

Impairment of trade and other receivables

An estimate of the collectible amount of trade and other receivables is made when collection of the full amount is no
longer probable. This determination of whether the receivables are impaired, entails Management’s evaluation of the
specific credit and liquidity position of the customers and related parties and their historical recovery rates, including
discussion with the legal department and review of the current economic environment. Management is satisfied that
no additional impairment is required on its trade and other receivables in excess of amount already recorded.

30
F-51



Aldar Asset Management Business

NOTES TO THE CARVE OUT FINANCIAL STATEMENTS
At 31 December 2017, 2016 and 2015

5 PROPERTY AND EQUIPMENT
Furniture Capital
and Office Motor Leasehold work-in
Buildings fixtures equipment Computers vehicles  improvements -progress Total
AED’000 AED’000 AED’000 AED’000 AED’000 AED’000 AED’000 AED’000
Cost
At 1 January 2015 5,054,682 319,331 24,610 31,769 1,427 2,527 20,151 5,454,497
Additions 2,648 32,113 8,926 1,107 - - - 44,794
Transfers - 10,178 - - - - (20,178) -
Transfers to investment properties (note 7) - - - - - - (696) (696)
At 1 January 2016 5,057,330 361,622 33,536 32,876 1,427 2,527 9,277 5,498,595
Additions 8,742 5,814 843 591 - - 7,655 23,645
Transfers 5,871 - (5,871) - - - - -
Transfers to investment properties (note 7) (10,707) - - - - - - (10,707)
At 1 January 2017 5,061,236 367,436 28,508 33,467 1,427 2,527 16,932 5,511,533
Additions 328 7,531 - 1,176 - - 28,720 37,755
Transfers to investment properties (note 7) - - - - - - (20,125) (20,125)
At 31 December 2017 5,061,564 374,967 28,508 34,643 1,427 2,527 25,527 5,529,163
31
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5 PROPERTY AND EQUIPMENT continued
Furniture Capital
and Office Motor Leasehold work-in

Buildings fixtures equipment Computers vehicles  improvements -progress Total

AED’000 AED’000 AED’000 AED’000 AED’000 AED’000 AED’000 AED’000
Accumulated depreciation
At 1 January 2015 2,428,501 303,285 21,862 31,082 1,034 2,527 - 2,788,291
Charge for the year 110,915 12,232 2,873 687 136 - - 126,843
Impairment 139,555 - - - - - - 139,555
At 1 January 2016 2,678,971 315,517 24,735 31,769 1,170 2,527 - 3,054,689
Charge for the year 105,534 15,285 1,249 612 125 - - 122,805
Impairment 33,583 - - - - - - 33,583
At 1 January 2017 2,818,088 330,802 25,984 32,381 1,295 2,527 - 3,211,077
Charge for the year 104,290 14,256 1,398 823 98 - - 120,865
Impairment 32,716 - - - - - - 32,716
At 31 December 2017 2,955,094 345,058 27,382 33,204 1,393 2,527 - 3,364,658
Carrying amount
At 31 December 2015 2,378,359 46,105 8,801 1,107 257 - 9,277 2,443,906
At 31 December 2016 2,243,148 36,634 2,524 1,086 132 - 16,932 2,300,456
At 31 December 2017 2,106,470 29,909 1,126 1,439 34 - 25,527 2,164,505

All of the property and equipment are located in the United Arab Emirates.
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5 PROPERTY AND EQUIPMENT continued

At each reporting period end, the management carried out a review of recoverable value of its property and equipment.
The review led to impairment of AED 32.7 million (2016: impairment of AED 33.6 million and 2015: AED 139.6
million), which has been recorded in the income statement. The recoverable value of relevant assets has been
determined by reference to the discounted cash flow method using a yield of 7.5% to 9.0% (2016: 7.75% to 10% and
2015: 8% to 9.75%) and a discount rate of 10.25% to 13.0% (2016: 10.75% to 13.0% and 2015: 11% to 12.75%).

The management conducted a sensitivity analysis for all its hotel properties classified under property and equipment.
The sensitivity has been conducted on the Revenue Per Available Room (RevPAR), and discount rate and exit yield.
Based on this sensitivity analysis as of 31 December 2017:

a decrease in the Discount Rate & Exit Yield by 50bps would result in AED 148 million or 7.2% increase in
the recoverable value, whilst an increase in the Discount Rate & Exit Yield by 50bps would result in AED 130
million or 6.3% decrease in the recoverable value.

an increase in the RevPAR by 10% would result in a AED 402 million or 19.5% increase in the recoverable
value, whilst a decrease in the RevPAR by 10% would result in AED 401 million or 19.4% decrease in the
recoverable value.

6 INTANGIBLE ASSETS
Computer
software
AED’000
Cost
At 1 January 2015 2,016
Additions 9
At 1 January 2016 2,025
Additions 176
At 1 January 2017 2,201
Additions 403
At 31 December 2017 2,604
Accumulated amortisation
At 1 January 2015 1,577
Charge for the year 40
At 1 January 2016 1,617
Charge for the year 56
At 1 January 2017 1,673
Charge for the year 149
At 31 December 2017 1,822
Carrying amount
31 December 2015 408
31 December 2016 528
31 December 2017 782
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7 INVESTMENT PROPERTIES

Investment properties comprise completed properties (buildings and retail centers) and investment properties under
development (IPUD). The movement during the year is as follows:

Properties
Completed under

properties development Total

AED’000 AED’000 AED’000

Balance at 1 January 2015 11,617,972 3,161 11,621,133
Additions during the year, net 671,424 4,874 676,298
Fair value gain, net 1,168,023 - 1,168,023
Disposals (32,832) - (32,832)
Transfer from property and equipment (note 5) 696 - 696
Balance at 1 January 2016 13,425,283 8,035 13,433,318
Effect of change in accounting policy (note 2.1) 176,335 - 176,335
13,601,618 8,035 13,609,653

Additions during the year, net 908 89,034 89,942
Fair value loss, net (127,072) - (127,072)
Disposals (34,595) - (34,595)
Transfer from property and equipment (note 5) 10,707 - 10,707
Balance at 1 January 2017 13,451,566 97,069 13,548,635
Additions during the year, net 626,091 279,999 906,090
Finance cost capitalised - 213 213
Fair value loss, net (456,193) - (456,193)
Disposals (11,259) - (11,259)
Transfers 165,233 (165,233) -
Transfer from property and equipment (note 5) 20,125 - 20,125
Balance at 31 December 2017 13,795,563 212,048 14,007,611

Additions during the year ended 31 December 2015, 2016 and 2017 include transfer from Parent amounting to
AED 339.32 million, AED 83.54 million and AED 4.36 million respectively.

All investment properties are located in the United Arab Emirates.

The fair values of the investment properties are arrived at on the basis of a valuation carried out by independent valuers.
The valuers are members of professional valuers’ associations and have appropriate qualifications and experience in
the valuation of properties at the relevant locations. The valuations were mainly determined by using the Income
Capitalisation Method. The valuations were conducted as at 31 October 2015, 2016 and 2017 and as per management
assessment, there were no significant changes to the fair values of these investment properties from the date of
valuation to the reporting dates. Refer to note 4.2 for the key assumptions used.

2015

The management conducted a sensitivity analysis for seven largest assets in its investment property portfolio with an
aggregate value of AED 10.4 billion. The sensitivity has been conducted on the Capitalisation Rates and Rental Values.
Based on this sensitivity analysis:

a decrease in the Capitalisation/Discount Rate by 50bps would result in a AED 681 million or 6.6 % increase
in the valuation, whilst an increase in the Capitalisation/ Discount Rate by 50bps would result in AED 600
million 5.8% decrease in the valuation.

an increase in the rental rates by 10% would result in an AED 829 million or 8.0% increase in the valuation,
whilst a decrease in the rental rates by 10% would result in AED 830 million or 8.0% decrease in the valuation.
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7 INVESTMENT PROPERTIES continued

2016

The management conducted a sensitivity analysis for seven largest assets in its investment property portfolio with an
aggregate value of AED 11.0 billion. The sensitivity has been conducted on the capitalisation rates and rental values.
Based on this sensitivity analysis:

a decrease in the Capitalisation/Discount Rate by 50bps would result in a AED 654 million or 6.0 % increase
in the valuation, whilst an increase in the Capitalisation/ Discount Rate by 50bps would result in AED 678
million 6.2% decrease in the valuation.

an increase in the rental rates by 10% would result in an AED 988 million or 9.0% increase in the valuation,
whilst a decrease in the rental rates by 10% would result in AED 987 million or 9.0% decrease in the valuation.

2017

The management conducted a sensitivity analysis for seven largest assets in its investment property portfolio with an
aggregate value of AED 10.8 billion. The sensitivity has been conducted on the capitalisation rates and rental values.
Based on this sensitivity analysis:

a decrease in the capitalisation/discount Rate by 50bps would result in a AED 654 million or 6.1 % increase
in the valuation, whilst an increase in the Capitalisation/ Discount Rate by 50bps would result in AED 611
million 5.7% decrease in the valuation.

an increase in the rental rates by 10% would result in an AED 833 million or 7.7% increase in the valuation,
whilst a decrease in the rental rates by 10% would result in AED 850 million or 7.9% decrease in the valuation.

The unobservable inputs are interrelated and are determined by market conditions. The valuations may be affected by
the interrelationship between the two noted unobservable inputs; for example, an increase in rent may be offset by an
increase in the capitalisation rate, thus resulting in no net impact on the valuation. Similarly, an increase in rent in
conjunction with a decrease in the capitalisation rate would amplify an increase in the value. The investment properties
are categorised under Level 3 in the fair value hierarchy.

The legal titles of investment properties are currently in the name of the Parent. The legal formalities are in process to
transfer these titles.

8 INVENTORIES
2017 2016 2015
AED’000 AED’000 AED’000
Completed properties 83,544 83,544 83,544
Operating inventories 7,535 7,431 7,833

91,079 90,975 91,377

Operating inventories represent inventory relating to the Hospitality segment only. As at 31 December 2017, 2016 and
2015, no provision has been recorded against these inventories.

Completed properties comprise of certain units in an investment property which qualifies for the classification of
inventory as these units were initially intended for sale in the normal course of business. These units were leased out
till the intended sale price is achieved. The leasing contracts were being managed by the asset management business
of Aldar. As part of the reorganisation, the management intends to transfer these units to the Business for future lease.
Completed properties are located in United Arab Emirates.
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9 TRADE AND OTHER RECEIVABLES
2017 2016 2015
AED’000 AED’000 AED’000
Trade receivables 169,936 158,877 116,053
Less: provision for impairment (37,527) (27,408) (29.477)
132,409 131,469 86,576
Advances and prepayments 66,360 85,837 73,419
Accrued income 42,869 10,997 36,410
Other receivables 44,277 61,003 213,634
285,915 289,306 410,039

As at 31 December 2017, 25% of the trade receivables (2016: 14% and 2015: 9% of the trade receivables) are due
from its top five customers.

2017 2016 2015
AED’000 AED’000 AED’000

Ageing of unimpaired trade receivables

Not past due 90,989 104,884 79,522
Past due (more than 180 days) 41,420 26,585 7,054
Total 132,409 131,469 86,576

Movement during the year in provision for impairment in trade receivables is as follows:

2017 2016 2015

AED’000 AED’000 AED’000

Balance at the beginning of the year 27,408 29,477 24,632
Provision/ (reversal of provision) for impairment during the year, net 10,119 (2,069) 4,845
Balance at the end of the year 37,527 27,408 29,477

10 CASH AND CASH EQUIVALENTS

2017 2016 2015

AED’000 AED’000 AED’000

Cash and bank balances 180,084 216,082 230,403
Short term deposits held with banks - 5,061 5,030
Cash and bank balances 180,084 221,143 235,433

Short term deposits with

original maturities greater than three months - (5,061) (5,030)
Cash and cash equivalents 180,084 216,082 230,403

The interest rate on term deposits ranges (2016: 0.89 % and 2015: 0.52% and 1.7% per annum). All bank balances
including fixed deposits are held with local banks in the United Arab Emirates.
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11 NET INVESTMENT BY THE PARENT

2017 2016 2015

AED’000 AED’000 AED’000

Balance at the beginning of the year 10,303,411 10,070,257 6,327,230
Effect of change in accounting policy (note 2.1) - (60,415) -
Profit for the year 318,857 726,126 1,850,489
Movement in net investment by the Parent * (425,138) (432,557) 1,892,538
Balance at the end of the year 10,197,130 10,303,411 10,070,257

*Movement in net investment by the Parent is represented by:

2017 2016 2015

AED’000 AED’000 AED’000

Allocation of expenses to the Business by the Parent 400,165 397,707 407,316
Transfer of investment properties 4,360 - 339,321
Cash pooling, general financing and other activities (829,663) (830,264) 1,145,901

(425,138) (432,557) 1,892,538

12 NON-CONVERTIBLE SUKUK

2017 2016 2015

AED’000 AED’000 AED’000

Proceeds from issue 2,755,125 2,755,125 2,755,125
Gross issue costs (18,580) (18,239) (18,033)
Less: amortisation of issue costs 16,042 12,303 8,313
Unamortised issue costs (2,538) (5,936) (9,720)
Add: accrued profit 9,983 9,983 9,983
Carrying amount 2,762,570 2,759,172 2,755,388
Less: current portion (2,762,570) (9,983) (9,983)
Non-current portion - 2,749,189 2,745,405

In December 2013, the Parent issued non-convertible Sukuk (ljarah) for a total value of AED 2.75 billion (USD 750
million). The Sukuk has a profit rate of 4.348% per annum payable semi-annually and is due for repayment in
December 2018.

As explained in note 3.1, under the proposed reorganisation, the non-covertible Sukuk, will either be refinanced
through the undrawn facilities being transferred or through new facilities obtained from financial institutions, the
Parent (through intercompany debt) or the proposed issue of Sukuk.
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13 BANK BORROWINGS

Non-
Current current Total Interest rate
AED’000 AED’000 AED’000
31 December 2017
Term loan - 600,000 600,000 EIBOR + 1.30%
Term loan - 160,000 160,000 EIBOR + 1.40%
Term loan (i) 807,389 - 807,389 3 months LIBOR + 1.40%
Term loan - 5,000 5,000 EIBOR + 1.80%
Lease facility - 80,000 80,000 EIBOR + 1.40%
Term loan (ii) - 500,000 500,000 EIBOR + 1.25%
Term loan (ii) - 500,000 500,000 EIBOR + 1.30%
807,389 1,845,000 2,652,389
Unamortised borrowing cost - (24,727) (24,727)
Accrual for interests and profits 8,118 - 8,118
815,507 1,820,273 2,635,780
31 December 2016
Government loan (iii) 163,009 - 163,009 1year USD LIBOR + 0.35%
Term loan - 600,000 600,000 EIBOR + 1.35%
Term loan (iv) 312,500 - 312,500 3 months EBOR + 1%
Term loan (iv) - 160,000 160,000 EIBOR + 1.40%
Term loan (i) 152,083 807,389 959,472 3 months LIBOR + 1.4%
Lease facility - 80,000 80,000 EIBOR + 1.40%
Term loan - 5,000 5,000 EIBOR + 1.8%
627,592 1,652,389 2,279,981
Unamortised borrowing cost - (36,955) (36,955)
Accrual for interests and profits 7,232 - 7,232
634,824 1615434 2,250,258
31 December 2015
Government loan (iii) 81,505 163,010 244,515 1 year USD LIBOR + 0.35%
Term loan - 600,000 600,000 EIBOR + 1.35%
Term loan (iv) - 160,000 160,000 EIBOR + 1.40%
Term loan (i) - 959,472 959,472 3 months LIBOR + 1.4%
Term loan (iv) 312,500 312,500 625,000 3 months EIBOR + 1%
Lease facility - 80,000 80,000 EIBOR + 1.40%
394,005 2,274,982 2,668,987
Unamortised borrowing cost - (38,181) (38,181)
Accrual for interests and profits 6,157 - 6,157
400.162 2,236,801 2,636,963

All borrowings except government loan were secured against various assets of the Parent including certain assets of the Business.

Maturity

July 2019

June 2019
November 2018
August 2023
December 2019
August 2021
August 2023

December 2017
July 2019
December 2017
June 2019
November2018
December 2019
August 2023

December 2017
July 2019
June 2019
November 2018
December 2017
December 2019

Purpose

Refinancing of debt
Refinancing of debt
General purpose
General purpose
General purpose
General purpose
General purpose

General purpose
Refinancing of debt
General purpose
Refinancing of debt
General purpose
General purpose
General purpose

General purpose
Refinancing of debt
Refinancing of debt

General purpose

General purpose

General purpose
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13

BANK BORROWINGS continued

The borrowings are repayable as follows:

2017 2016 2015
AED’000 AED’000 AED’000
Current 815,507 634,824 400,162
Non-current 1,820,273 1,615,434 2,236,801
Q) The term loan facility of USD 750 million (AED 2.75 billion) was obtained in November 2013 of which
USD 375 million (Facility A) was prepaid during the year ended 31 December 2015, and the remaining
USD 375 million (Facility B) is repayable in quarterly instalments until November 2018.
(i) Three new bilateral facilities with banks were signed for AED 1.8 billion to refinance existing loans. The new
facilities comprised of AED 400 million for a tenor of 10 years, AED 900 million for a tenor of 7 years and
AED 500 million for a tenor of 5 years. These facilities have bullet maturities. As at 31 December 2017,
AED 1.05 billion was drawn and the balance remained committed and undrawn.
(iii) The term loan facility for AED 1.25 billion was repayable in four equal instalments commencing
15 December 2014. The loan was fully repaid on 17 December 2017.
(iv) A number of bilateral facilities with banks for AED 2.1 billion. The facilities comprised of AED 1.3 hillion

of committed revolving credit facilities for a tenor of 3 years and AED 0.8 billion of term loans with a maturity
of 5 years. In December 2015, the terms of the revolving credit facilities were renegotiated, increasing the
facility amounts from AED 1.3 billion to AED 1.4 billion and extending the maturity until 31 March 2021
with an option to extend the maturity for a further 2 years. As at 31 December 2017, these facilities remained
committed and undrawn.

Borrowings repaid during the year amounted to AED 627.6 million (2016: 394 million and 2015: AED 2.23 hillion).

As explained in note 3.1, under the proposed reorganisation, certain borrowing which will not be transferred to the
Business, will either be refinanced through the undrawn facilities being transferred or through new facilities obtained
from financial institutions, the Parent (through intercompany debt) or the proposed issue of Sukuk.

14

PROVISIONS FOR EMPLOYEES’ END OF SERVICE BENEFIT

Movement in the provision for employees’ end of service benefit is as follows:

2017 2016 2015

AED’000 AED’000 AED’000

Balance at the beginning of the year 14,301 13,551 12,017
Charge for the year 3,984 3,585 4,351
Paid during the year (4,152) (2,835) (2,817)
Balance at the end of the year 14,133 14,301 13,551

The employees’ end of service benefit represents the provision in respect of employees to whom the Business is
legally obligated to pay end of service benefits.
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15 OTHER FINANCIAL LIABILITY

The Business has entered into interest rate swap contract to hedge its exposure to future cash flows due to interest rate
fluctuations. As at 31 December 2017, the notional amount of these derivatives amounted to AED 2,867,272 thousand
with a negative change in fair value of AED 5,748 thousand recorded in the carve out statement of comprehensive
income.

16 TRADE AND OTHER PAYABLES

2017 2016 2015

AED’000 AED’000 AED’000

Trade payables 64,260 78,996 85,815
Deferred income 169,899 222,776 237,547
Retention payable 37,012 10,314 58,023
Accruals 260,892 299,153 470,211
Other payables 148,822 84,950 119,388
680,885 696,189 970,984

The Business has financial and risk management policies in place to ensure that all payables are paid within the pre-
agreed credit terms.

17 COST OF REVENUE

2017 2016 2015

AED’000 AED’000 AED’000

Direct staff cost 219,966 228,720 239,093
Housekeeping and facility management 128,237 118,579 100,962
Utilities 77,005 66,221 72,524
Direct hotels cost 88,130 94,396 109,068
Rent 26,062 25,714 39,852
Management fee 21,916 26,791 32,000
Security 18,297 18,196 14,557
Others 76,004 102,922 126,713
655,617 681,539 734,769

18 SELLING AND MARKETING EXPENSES

2017 2016 2015
AED’000 AED’000 AED’000
Advertising 7,781 8,688 6,499
Exhibitions and sponsorships 1,065 507 -
8,846 9,195 6,499
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19 STAFF COSTS

2017 2016 2015

AED’000 AED’000 AED’000

Salaries, bonuses and other benefits 55,315 54,035 53,075
Employees’ end of service benefits 3,100 2,536 2,820
Staff training and development 458 905 1,000
58,873 57,476 56,895

20 FINANCE COSTS

2017 2016 2015

AED’000 AED’000 AED’000

Finance cost on borrowings 208,061 197,937 216,638
Unwinding finance cost on lease liability (note 22.2) 10,224 10,905 -
218,285 208,842 216,638

The weighted average capitalisation rate of funds borrowed is 3.75 % (2016: 3.60% and 2015: 3.26%) per annum.

21 TRANSACTIONS AND BALANCES WITH RELATED PARTIES

Parties are considered to be related if one party has the ability to control the other party or exercise significant influence
over the other party in making financial or operational decisions. Related parties comprise of Parent, associated
companies, directors, key management personnel of the Parent and related entities. The terms of related party
transactions are approved by the Parent's management and are made on terms agreed by the Board of Directors of the
Parent. Government of Abu Dhabi is an indirect major shareholder of the Parent.

The balance and transaction with related parties are disclosed below:

Balance with related parties

2017 2016 2015

AED’000 AED’000 AED’000

Net investment by the Parent 10,197,130 10,303,411 10,070,257
Due from Government

Other receivables 30,195 58,349 188,756

Outstanding borrowings of AED 1,660.1 million (31 December 2016: AED 1,319.3 million and 31 December 2015:
1,712.6 million) are due to banks controlled by the Government. Finance cost on these borrowings amounted to
AED 71.9 million (2016: AED 49.2 million and 31 December 2015: 51 million).
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21 TRANSACTIONS AND BALANCES WITH RELATED PARTIES continued
Transactions with related parties

Key management compensation
The key management compensation was charged to the Business as part of allocation of cost as given in note 3.1.

Income from Government and major shareholder owned by Government:

2017 2016 2015

AED’000 AED’000 AED’000

Rental income 139,796 99,894 102,242
Project management income 22,500 22,500 22,500
Finance income (i) 10,062 - -
172,358 122,394 124,742

(i) Finance income represents interest on the amounts due from a related party.

The Business has also leased out certain properties to the Parent. The rental income in relation to these properties
amount to AED 14,037 thousand, AED 14,037 thousand and AED 13,547 thousand for the years ended 31 December
2017, 31 December 2016 and 31 December 2015 respectively. The balances in relation to these are adjusted through
the Net investment by the Parent.

Transactions between Parent and Business, including the allocation of expenses to the Business, are disclosed in note
in note 11 to the carve out financial statements.

22 COMMITMENTS AND CONTINGENCIES
22.1  Capital commitments
Capital expenditure contracted but not yet incurred at the end of the year is as follows:

2017 2016 2015
AED’000 AED’000 AED’000

Investment properties under development 159,709 419,754 10,510

The above commitments are spread over a period of one to five years.
22.2  Operating lease commitments
The Business has leased out certain properties. The amounts of committed future lease inflows are as follows:

The Business as lessor

2017 2016 2015
AED’000 AED’000 AED’000

Buildings:
Within one year 627,045 535,268 621,612
In the second to fifth year 1,179,352 1,020,158 1,590,836
After five years 539,467 422,722 410,795

2,345,864 1,978,148 2,623,243
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22 COMMITMENTS AND CONTINGENCIES continued
22.2  Operating lease commitments continued

Following the election to adopt IFRS 16, the resulting impact on the income statement and statement of cash flows is
as follows:

The Business as lessee

2017 2016
AED’000 AED’000

Unwinding of interest expense
during the year on lease liabilities (note 20) 10,224 10,905

Total cash outflow in respect of leases 20,718 20,704

22.3 Contingencies

2017 2016 2015
AED’000 AED’000 AED’000

Letters of credit and bank guarantees
Issued by the Business 200 200 200

23 FINANCIAL INSTRUMENTS

23.1  Significant accounting policies

Details of the significant accounting policies and methods adopted, including the criteria for recognition, the basis of
measurement and the basis on which income and expenses are recognised, in respect of each class of financial asset,
financial liability and equity instrument are disclosed in note 3 to the carve out financial statements.

23.2  Categories of financial instruments

2017 2016 2015
AED’000 AED’000 AED’000

Financial assets

Loans and receivables (including cash and bank balances) 356,770 413,615 535,643

Financial liabilities

Financial liabilities measured at amortised cost 5,900,001 5,440,388 5,655,577
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23 FINANCIAL INSTRUMENTS continued
23.3 Financial risk management

The Parents’ Corporate Finance and Treasury function provides services to the Business, coordinates access to
domestic and international financial markets, monitors and manages financial risks based on internally developed
models, benchmarks and forecasts. The Business seeks to minimise the effects of financial risks by using appropriate
risk management techniques including using derivative financial instruments to hedge risk exposures. The use of
financial derivatives is governed by management’s analysis of market trends, liquidity position and predicted
movements in interest rate and foreign currency rates which are reviewed by the management on a continuous basis.

The Business does not enter into or trade financial instruments, including derivative financial instruments, for
speculative purposes.

The Business analyses financial risks under the following captions:
23.4  Capital risk management

Capital risk is the risk that the Business is not able to manage its capital structure to ensure that the Business will be
able to continue as a going concern.

The capital structure comprises non-convertible Sukuk, borrowings, cash and bank balances and net investment by the
Parent.

The Business monitors and adjusts its capital structure with a view to promote the long-term success of the business
while maintaining sustainable returns for shareholders. This is achieved through a combination of risk management
actions including monitoring solvency, minimising financing costs, rigorous investment appraisals and maintaining
high standards of business conduct.

Key financial measures that are subject to regular review include cash flow projections and assessment of their ability
to meet contracted commitments, projected gearing levels and compliance with borrowing covenants, although no
absolute targets are set for these.

The Business monitors its cost of debt on a regular basis. At 31 December 2017, the weighted average cost of debt
was 3.75% (2016: 3.60% and 2015: 3.26%). Investment and opportunities are evaluated against an appropriate equity
return in order to ensure that long-term shareholder value is created. The Business has a policy of maintaining a loan
to value ratio of no more than 40%.

The covenants of seven (2016: seven and 2015: four) borrowing arrangements require the Business maintaining a
minimum tangible net worth of AED 6.0 billion.

235 Market risk management
Market risk is the risk that the fair value or future cash flows of a financial asset or liability will fluctuate because of

changes in market prices. Market risk comprises three types of risk: foreign currency risk, interest rate risk and other
price risk.
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23 FINANCIAL INSTRUMENTS continued
235 Market risk management continued
a) Foreign currency risk management

The Business has no significant cross-border trading transactions and therefore, foreign exchange transaction exposure
is negligible. However, it does borrow money in foreign currencies primarily in US Dollars. The currency exposure
therefore is in relation to the repayment of loans and also the translation risk associated with converting outstanding
loan balances back into UAE Dirhams in the carve out financial statements at the end of each reporting period. The
exchange rate between UAE Dirhams and US Dollars is fixed and therefore the Business considers foreign exchange
risk associated with repayment of loans and translation as minimum.

Foreign currency sensitivity analysis
The carrying amounts of the foreign currency denominated monetary assets and liabilities at the end of the reporting
period are as follows:

Liabilities Assets
2017 2016 2015 2017 2016 2015
AED’000 AED’000 AED’000 AED’000 AED’000 AED’000
US Dollar 3,662,514 3,714,698 3,714,597 - - -

There is no significant impact on US Dollar as the UAE Dirham is pegged to the US Dollar.
b) Interest rate risk management

The Business is exposed to interest rate risk as the Business borrow funds at both fixed and floating interest rates. The
risk is managed by the Business by maintaining an appropriate mix between fixed and floating rate borrowings, by the
use of interest rate swap contracts.

The Business’ exposures to interest rates on financial assets and financial liabilities are detailed in notes 10, 13, and
20.

Interest rate sensitivity analysis

The sensitivity analyses below have been determined based on the exposure to interest rates for both derivatives and
non-derivative instruments at the end of the reporting period. For floating rate assets and liabilities, the analysis is
prepared assuming the amount of asset or liability outstanding at the end of the reporting period was outstanding for
the whole year.

If interest rates had been 100 basis points higher/ lower and all other variables were held constant, the Business’ profit
for the year ended 31 December 2017 would decrease/ increase by AED 24.7 million/ AED 25.7 million
(2016: decrease/ increase by AED 20.6 million/ AED 19.5 million and 2015: decrease/ increase by AED 24.3 million/
AED 16.0 million).

Interest rate swap contracts

Under interest rate swap contracts, the Business agrees to exchange the difference between fixed and floating rate
interest amounts calculated on agreed notional principal amounts. Such contracts enable the Business to mitigate the
risk of changing interest rate on the fair value of issued fixed rate debt and the cash flow exposures on the issued
variable rate debt.
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23 FINANCIAL INSTRUMENTS continued
235 Market risk management continued
b) Interest rate risk management continued

Cash flow hedges

All interest rate swap contracts exchanging floating rate interest amounts for fixed rate interest amounts are designated
as cash flow hedges in order to reduce the cash flow exposure resulting from variable interest rates on borrowings.
The interest rate swaps and the payments on the loan occur simultaneously.

The Bsuiness’ derivative financial instruments were contracted with counterparties operating in the United Arab
Emirates.

23.6  Credit risk management

Credit risk in relation to the Business, refers to the risk that a counter party will default on its contractual obligations
resulting in financial loss to the Business.

Key areas where the Business is exposed to credit risk are trade and other receivables and bank and cash balances and
derivative financial assets (liquid assets).

The Business has adopted a policy of only dealing with creditworthy counterparties as a means of mitigating the risk
of financial loss from defaults. The Business attempts to control credit risk by monitoring credit exposures, limiting
transactions with specific non-related counterparties, and continually assessing the creditworthiness of such non-
related counterparties.

Concentration of credit risk

Concentration of credit risk arise when a number of counterparties are engaged in similar business activities, or
activities in the same geographic region, or have similar economic features that would cause their ability to meet
contractual obligations to be similarly affected by changes in economic, political or other conditions. Concentration
of credit risk indicates the relative sensitivity of the performance to developments affecting a particular industry or
geographic location. Details on concentration of trade receivable balances are disclosed in note 9.

The amount that best represents maximum credit risk exposure on financial assets at the end of the reporting period,
in the event counter parties fail to perform their obligations generally approximates their carrying value.

23.7 Liquidity risk management

The responsibility for liquidity risk management rests with the management, which has built an appropriate liquidity
risk management framework for the management of the short, medium and long-term funding and liquidity
management requirements. The Business manages liquidity risk by maintaining adequate reserves, banking facilities
and committed borrowing facilities, by continuously monitoring forecast and actual cash flows and matching the
maturity profiles of financial assets and liabilities.
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23 FINANCIAL INSTRUMENTS continued
23.7 Liquidity risk management continued

The table below summarises the maturity profile of the financial assets and liabilities at 31 December 2017, 2016 and
2015 based on contractual maturities.

1to3 3 months 1to5

<1 month months to 1 year years >5 years Total

AED’000 AED’000 AED’000 AED’000 AED’000 AED’000
31 December 2017
Financial assets
Non-interest bearing instruments 180,084 - 176,686 - - 356,770
Total 180,084 - _ 176,686 - - _ 356,770
Financial liabilities
Non-interest bearing instruments 16,778 233,316 - - - 250,094
Non-convertible Sukuk (note 12) - - 2,795,180 - - 2,795,180
Variable interest rate instruments (note 13) 9,182 58,304 814,073 1,477,366 517,278 2,876,203
Lease liability - 14,651 5,680 79,301 146,177 245,809
Derivative instruments - - 5,748 - - 5,748
Total 25,960 306,271 3,620,681 1,556,667 663,455 6,173,034
31 December 2016
Financial assets
Non-interest bearing instruments 216,082 - 192,472 - - 408,554
Variable interest rate instruments (note 10) - - 5,061 - - 5,061
Total 216,082 - 197,533 - - 413,615
Financial liabilities
Non-interest bearing instruments (1) 5,386 168,874 - - - 174,260
Non-convertible sukuk (note 12) - - 42,593 2,781,799 - 2,824,392
Variable interest rate instruments (note 13) 7,324 51,432 617,580 1,694,155 5,143 2,375,634
Lease liability - 4,451 5,420 82,050 164,778 256,699
Total 12,710 224,757 665,593 4,558,004 169,921 5,630,985
@ Including security deposits from customers.
31 December 2015
Financial assets
Non-interest bearing instruments 230,403 - 300,210 - - 530,613
Variable interest rate instruments (note 10) - - 5,030 - - 5,030
Total 230,403 - 305,240 - - 535,643
Financial liabilities
Non-interest bearing instruments (1) - 263,226 - - - 263,226
Non-convertible sukuk (note 12) - - 42,593 2,794,320 - 2,836,913
Variable interest rate instruments (note 13) 6,254 13431 422,710 2,362,027 - 2,804,422
Total 6,254 276,657 465,303 5,156,347 - 5,904,561
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24 FAIR VALUE OF FINANCIAL INSTRUMENTS

Except as disclosed in the following table, management considers that the carrying amounts of financial assets and
financial liabilities recognised at amortised cost in the financial statements approximate their fair values.

As at 31 December 2017 As at 31 December 2016 As at 31 December 2015

Gross Gross Gross
carrying Fair carrying Fair carrying Fair
amount value amount value amount value

AED’000 AED’000 AED’000 AED’000 AED’000 AED’000

Financial liabilities at amortised cost
Non-convertible sukuk (note 12) 2,762,570 2,800,722 2,759,172 2,842,380 2,755,388 2,841,223

25 SEGMENT INFORMATION
25.1 Business segments

Segment information about the continuing operations for the year ended 31 December 2017 is presented below:

Investment
properties Hospitality Total
AED’000 AED’000 AED’000
Revenue and management fee excluding service charges 1,288,767 479,840 1,768,607
Revenue from service charges 110,071 - 110,071
Gross revenue 1,398,838 479,840 1,878,678
Cost of revenue excluding service charges (165,117) (380,429) (545,546)
Service charge expenses (110,071) - (110,071)
Gross profit 1,123,650 99,411 1,223,061
Depreciation and amortisation (603) (113,375) (113,978)
Provisions, impairments and write downs, net (9,935) (32,900) (42,835)
Fair value loss on investment properties (456,193) - (456,193)
Gain on disposal of investment properties 3,835 - 3,835
Finance income 10,062 - 10,062
Segment profit/ (loss) 670,816 (46.864) _ 623,952
Selling and marketing expenses (8,846)
General and administrative expenses (70,928)
Depreciation and amortisation (7,036)
Finance costs (218,285)
Profit for the year 318,857
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25 SEGMENT INFORMATION continued

25.1 Business segments continued

Segment information about the continuing operations for the year ended 31 December 2016 is presented below:

Revenue and management fee excluding service charges
Revenue from service charges

Gross revenue
Cost of revenue excluding service charges
Service charge expenses

Gross profit

Depreciation and amortisation

Provisions, impairments and write downs, net
Fair value loss on investment properties

Gain on disposal of investment properties

Segment profit/ (loss)

Selling and marketing expenses
General and administrative expenses
Depreciation and amortisation
Finance costs

Profit for the year

Investment
properties
AED’000

1,329,589
117,035

1,446,624
(159,762)
(117.035)

1,169,827

(893)
1,450

(127,072)
14,409

1,057,721

Hospitality Total
AED’000 AED’000
512,120 1,841,709
- 117,035
512,120 1,958,744
(404,742) (564,504)
- (117,035)

107,378 1,277,205
(114,932) (115,825)
(32,964) (31,514)
- (127,072)

- 14,409
(40,518) 1,017,203
(9,195)
(66,004)
(7,036)
(208,842)

726,126

Segment information about the continuing operations for the year ended 31 December 2015 is presented below:

Revenue and management fee excluding service charges
Revenue from service charges

Gross revenue
Cost of revenue excluding service charges
Service charge expenses

Gross profit

Depreciation and amortisation

Provisions, impairments and write downs, net
Fair value gain on investment properties
Gain on disposal of investment properties

Segment profit/ (loss)

Selling and marketing expenses
General and administrative expenses
Depreciation expenses

Finance costs

Profit for the year

Investment
properties
AED’000

1,228,469
111,107

1,339,576
(185,497)
(111,107)

1,042,972

(1,887)

(3,284)
1,168,023

32,376

2,238,200

Hospitality Total
AED’000 AED’000
603,498 1,831,967

- 111,107

603,498 1,943,074
(438,165) (623,662)
- (111,107)

165,333 1,208,305
(117,960) (119,847)
(141,116) (144,400)
- 1,168,023

- 32,376
(93,743) 2,144,457
(6,499)
(63,795)
(7,036)
(216,638)

1,850,489
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25 SEGMENT INFORMATION continued
25.1 Business segments continued

The segment assets and liabilities and capital and project expenditure are as follows:

As at 31 December 2017
Assets
Liabilities

For the year ended 31 December 2017
Capital expenditures
Project expenditures

As at 31 December 2016
Assets
Liabilities

For the year ended 31 December 2016
Capital expenditures
Project expenditures

As at 31 December 2015
Assets
Liabilities

For the year ended 31 December 2015
Capital expenditures
Project expenditures

Investment
properties
AED’000

14,310,953
998,279

23,590
901,730

13,909,486
1,007,889

13,174
89,942

13,942,188
994,329

14,069
336,977

Hospitality
AED’000

2,347,554
136,217

14,165

2,463,052
130,313

10,471

2,586,752
157,544

30,725

Unallocated
AED’000

71,469
5,404,098

78,505
5,009,430

85,541
5,392,351

Total
AED’000

16,729,976
6,538,594

37,755
901,730

16,451,043
6,147,632

23,645
89,942

16,614,481
6,544,224

44,794
336,977

The accounting policies of the reportable segments are the same as the Parent’s accounting policies described in note 3.

Segment profit represents the profit earned by each segment without allocation of central administration, selling and
marketing expenses other gains and losses, finance income and finance costs. This is the measure reported to the chief
operating decision maker for the purposes of resource allocation and assessment of segment performance.

For the purposes of monitoring segment performance and allocating resources between segments:

all assets are allocated to reportable segments. Assets used jointly by reportable segments are allocated on the
basis of the revenues earned by individual reportable segments; and
all liabilities are allocated to reportable segments other than borrowings and non-convertible bonds and other
financial liabilities. Liabilities for which reportable segments are jointly liable are allocated in proportion to

segment assets.

25.2  Geographical segments

The Business operated only in one geographical segment, i.e., United Arab Emirates.
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26 EVENT AFTER THE REPORTING PERIOD

Subsequent to the reporting date, on 29 May 2018, the Business was established as a limited liability company under
the name of “Aldar Investment Properties LLC” in accordance with the provisions of UAE Federal Law No. 2 of 2015.

Subsequent to the period / year end, the process of transfer of legal title of all properties to AIP has commenced. As
at the date of these financial statements there remain a number of properties for which the legal formalities for transfer
are not yet completed.

27 APPROVAL OF CARVE OUT FINANCIAL STATEMENTS

The carve out financial statements were approved and authorised for issue on 11 September 2018 by the Chief
Executive Officer and the Chief Financial Officer of the Parent on behalf of the Board of Directors.
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