Proposed Amendments to the Articles
of Abu Dhabi Investment Company PJSC
(the Company) to be presented to the
Extraordinary General Assembly Meeting
to be held on 22 November 2024

Special Resolution: To amend the Company’s
articles of association as follows:

1. Amend Article 9 of the Articles of Association of
the Company by adding a new paragraph 9-3 to

read as follows:

9-3 Any shareholder holding 90% or more of the shares
constituting the Company’s share capital
(hereinafter referred to as the Acquiring
Shareholder) shall have the right to acquire the
remaining shares that the Acquiring Shareholder
does not own in the Company from their holders
(hereinafter referred to as the Remaining
Shareholders) in accordance with the following

procedures:

1- The Acquiring Shareholder shall provide the
Board of Directors with a written notice of the
Acquiring Shareholder’s desire to acquire the
remaining shares in the Company that are not
owned by the Acquiring Shareholder
(hereinafter referred to as the Remaining
Shares) (such notice referred to as the
Acquisition ~ Notice). The  Acquiring
Shareholder must set a price for each of the

Remaining Shares (the Acquisition Price).

o Ll 4 kgl 8 Ayl
Abu Dhabi Investment Company

/.‘.' Invest AD

(o) AUAIL A jiial) el
s yal
SR (A4l £oa, b Jlaiud B ol
gl 5 Asa pand) Aanl) plaia) o Lgua o
2024 sadsi 22 f iy odiie ) jiall

Slo ASal ) el Qs cpald )

1Y) i) o 1585 3-9 @b Baaa 58

O %90 e JaY La cllia aalua Y 55 3-9
Lo 4l L 5) ASall Jle (el 46 5Sall gy
3 iVl s (dgadiall phlall 3 )Ly 2a
3 satosall aaloall LeSliay ¥ i agus¥) L e
Lash agd) 5L g) agnd) oS Sl (g 4,00 b
Ladyallyy  (Cpiifiall Cpablocsal) 3 o 2ay

3733;2\ Q\;\)_;?J

A e ) A 5 3 sl aalusall o 58 ]
3y weal) aalwedl A 55 oY) e laa
LSty ¥ ) agnt) B e 3 At
) 5l vay L Ll iy ) 35,
Aa e Jhal¥l e ) L) (Al
sl e 5 (M gaiad) Jtadf 5 )
Aanal) ag ) e JSI ja 23387 3 gt il

(AT a3 jlomy ey L Al L 5)



Invest AD

o Ll 4 kgl 8 Ayl
Abu Dhabi Investment Company

(A
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3- The Acquiring Shareholder must deposit

within 30 days of the Acquisition Notice the
entire Acquisition Price for all Remaining
Shares (the Aggregate Acquisition Price) into
a separate bank account (referred to hereinafter
as the Escrow Account) with one of the main
banks operating in the United Arab Emirates
(referred to hereinafter as the Deposit Bank).
The amount of the Aggregate Acquisition Price
shall be calculated by multiplying the number
of Remaining Shares by the Acquisition Price
for each of the Remaining Shares. The
Acquiring Shareholder shall thereafter notify
the corporate person appointed as the
Company’s registrar (Registrar), in writing, of
the name of the Deposit Bank, the details of
the Escrow Account, the amount of the
Aggregate Acquisition Price and date on which
the Aggregate Acquisition Price was deposited

with the Deposit Bank (hereinafter referred to
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as the Deposit Notice). The Acquiring
Shareholder shall ensure that the Aggregate
Acquisition Price (taking into consideration
any reduction in such amount which may be
made in accordance with paragraph (5) of this
Article 9-3) remains in the Escrow Account
for at least three years after the date of the
Deposit Notice, and may thereafter transfer
such amount to any other account which the
Acquiring Shareholder deems fit or to retain it

in the Escrow Account.

The Acquisition Notice shall include a request
to the Registrar to transfer the ownership of the
Remaining Shares to the Acquiring
Shareholder and register the Remaining Shares
in the name of the Acquiring Shareholder in
the Company’s share register. The Regsitrar
shall not be entitled to refrain from registering
the Acquiring Shareholder as the owner of the
Remaining Shares in the Company’s share
register. The Registrar must complete such
registration within 15 days of the later of: (i)
receipt of the Deposit Notice indicating that
the Aggregate Acquisition Price has been
deposited by the Acquiring Shareholder (or on
its behalf) with the Deposit Bank; and (ii)
receipt by the Registrar of a written
confirmation from the Company confirming
that the Company has obtained a valuation of
its properties, assets and liabilities and that it
has further obtained a Fairness Opinion
confirming that the Acquisition Price is a fair
price for each of the Remaining Shares, and
attaching a copy of the Fairness Opinion (the
Registration Date).
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Acquisition Notice from the Acquiring
Shareholder, the Registrar shall not register
any other transfer of the Remaining Shares
except the registration of the Acquiring
Shareholder as the owner of the Remaining

Shares on the Registration Date.

Any natural or corporate person whose shares
in the Company have been acquired by the
Acquiring Shareholder, may submit to the
Registrar a request for the issuance of a
certificate specifying that on the date of the
Acquisition Notice such person was a
shareholder in the Company and holder of the
number of shares to be specified in the
requested certificate. Such person may submit
this certificate to the Deposit Bank to have
transferred to him the Acquisition Price
corresponding to the number of Remaining
Shares specified in the certificate, provided
always that such person must submit all
official documents which prove their
ownership of any of the Remaining Shares and
their quantity as at the date of the Acquisition

Notice.

The Board of Directors may, by way of a board
resolution signed by a majority of the
Directors, approve any amendment to the
dates, periods and the identity of Deposit Bank
referred to in this Article 9-3 that the Board
may, in its sole discretion, deem necessary or
desirable.
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