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The following is the text of the general terms and conditions (the
“General Terms and Conditions”) applicable to the Certificates
issued under the Sukuk Linked Certificate Programme (the
“Programme”) established by Fractionalized Sukuk Holding Limited
(in its capacities as issuer and as trustee, the “Trustee”). The General
Terms and Conditions shall be completed by the applicable Pricing
Supplement in respect of the Certificates.

Certificates shall be issued as a separate Series of Certificates. As
used in these General Terms and Conditions, “Series” means a series
of Certificates comprising one or more Tranches which have identical
terms in all respects (save for the Issue Date and, potentially, the
Issue Price) and are expressed to have the same series number.
As used in these General Terms and Conditions, “Tranche” means
Certificates of a Series that are issued on the same date and that are
identical in all respects.

References in these General Terms and Conditions to “Certificates”
are to the Certificates of one Series only, not to all Certificates that
may be issued under the Programme.

Each Certificate of a Series will represent an undivided ownership
interest in the relevant Underlying Sukuk Holding (as defined below)
in respect of such Series held on trust by the Trustee (in respect of
each Series, the “Trust”) absolutely for and on behalf of the Holder
of such Certificate on a pro rata basis pursuant to the Trust Deed
made by the Trustee dated [ ] 2024 (the “Trust Deed”). A separate
Trust will be constituted in respect of each Series of Certificates.

Each Series of Certificates are constituted by the Trust Deed. These
General Terms and Conditions include summaries of, and are subject
to, the provisions of the Trust Deed.

Holders of the Certificates are entitled to the benefit of, are bound
by, and are deemed to have notice of, all the provisions applicable
to them in the Trust Deed, the Investor Agreement, the applicable
Pricing Supplement and the Administration Agreement (as defined
below), which shall be, available (in addition to the Offering Circular)
through the Platform (as defined below) to be read, understood
and accepted by the Holder. Printed copies of the Trust Deed the
Administration Agreement and the Pricing Supplement are available
for inspection upon request from the Trustee and the Fiscal Agent.

1.  Definitions and Interpretation

(a) Definitions

All capitalised terms that are not defined in these General Terms and
Conditions will have the meanings given to them in the Trust Deed,
the Investor Agreement or the applicable Pricing Supplement. In
the event of any inconsistency between the terms of the applicable
Pricing Supplement relating to the Certificates and the terms of
the Trust Deed, the terms of the Pricing Supplement shall prevail.
In the event of any inconsistency between these General Terms and
Conditions and the terms of the applicable Pricing Supplement, the
terms of the applicable Pricing Supplement shall prevail.

In addition, the following expressions have the following meanings:
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“ADIB” means Abu Dhabi Islamic Bank PJSC;
“ADIB Group” means ADIB and any affiliate thereof;

“ADGM"” means Abu Dhabi Global Market;

“Administration Agreement” means, in respect of the Certificates,
the administration agreement dated [+] between each of the Trustee,
the Fiscal Agent, the Calculation Agent, the Registrar and the
Disposal Agent (as may be further amended or supplemented from
time to time as mutually agreed by the relevant parties);

“AED"” means United Arab Emirates Dirham;

“Agent” means as defined in General Condition 12 (Agents);

"Business Day" means, in respect of the Certificates, a day on which
commercial banks and foreign exchange markets settle payments
generally in the principal financial centre of the Specified Currency
and in any additional city or cities specified in the applicable Pricing
Supplement;

"Business Day Convention" means, in relation to any particular
date referred to in the Conditions in respect of the Certificates or in
the applicable Pricing Supplement which is specified to be adjusted
in accordance with a Business Day Convention, the convention for
adjusting such date if it would otherwise fall on a day that is not a
Business Day, and means any one or more of: “Following Business
Day Convention”, “Modified Following Business Day Convention”,
“Preceding Business Day Convention” or “No Adjustment”, as
specified in the applicable Pricing Supplement (each with the
meanings given in General Condition 10(c) (Business Day Convention));
“Calculation Agent” means ADIB that performs the calculations
related to Underlying Sukuk Holding, as specified in Transaction
Documents;

“Certificates” means the certificates issued by the Trustee under the
Programme;

“Charity Account” means the charity account held by ADIB and
notified by ADIB to the Trustee from time to time. The use by ADIB of
the monies held in the Charity Account is solely for charity purposes
under the supervision of the Internal Shari'a Supervisory Committee
of ADIB and, for the avoidance of doubt, ADIB cannot directly or
indirectly use the monies in the Charity Account for its own benefit ;
“Conditions” means, in respect of the Certificates, the General Terms
and Conditions as completed by the provisions of the applicable
Pricing Supplement. References to a particularly numbered General
Condition shall be construed as a reference to the General Condition
so numbered in the General Terms and Conditions;

“Custodian” means ADIB;

“Custody Agreement” means, in respect of the Certificates, the
custody agreement dated [+] between the Trustee, the Custodian and
the Disposal Agent (as may be further amended or supplemented
from time to time);

“Dealer” means ADIB;

“Dealer Agreement” means, in respect of the Certificates, the dealer
agreement dated [+] between the Trustee and the Dealer (as may be
further amended or supplemented from time to time);

“Disposal Agent” means ADIB;

“Early Redemption Amount” means, in respect of each Certificate
and:
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an early redemption of the Certificates followinganUnderlying
Sukuk Early Redemption, such Certificate’s pro rata share of
the Underlying Sukuk Early Redemption Amount; and

an early redemption of the Certificates following an Event of
Default, such Certificate’s pro rata share of the cash proceeds
from the Liquidation of the Underlying Sukuk Holding by the
Disposal Agent, in each case, as calculated by the Calculation
Agent;

“Early Redemption Date” means the date on which the Certificates
shall be early redeemed in whole and not in part following an
Underlying Sukuk Early Redemption or an Event of Default (as
applicable), as notified by the Trustee, or the Calculation Agent
following an Event of Default, to the Holders of the Certificates in
accordance with General Condition 17 (Notices). In the event of an
early redemption of the Certificates following an Underlying Sukuk
Early Redemption, if the Underlying Sukuk Early Redemption Amount
is received by, or for the account of, the Trustee on more than one
date, each such date shall be deemed to be an Early Redemption
Date but the Certificates shall only be fully redeemed on the final
such date, as calculated by the Calculation Agent in its discretion
with good faith in accordance with market practice;

“Event of Default” means, in respect of the Certificates, the
occurrence of any of the following events:

(i) if the due amounts received are not paid  within 30
calendar days from the relevant due date in respect of any
of the Certificates, provided however that it shall not be an
Event of Default where the Trustee can demonstrate that
such failure to pay within such 30 calendar day period, as the
case may be, was due entirely to an error or omission or an
administrative or operational nature and at all times between
the time at which the relevant transfer was due and the time
of such demonstration funds were available for the Trustee to
make the relevant transfer by such time and such payment is
made by the Trustee within 30 Business Days after notice of
such failure is given to the Trustee;

any order is made by any competent court or any resolution
passed for the winding-up or dissolution of the Trustee save
for the purposes of amalgamation, merger, consolidation,
reorganisation or any other similar arrangement;

the Trustee stops payment generally (within the meaning
of any applicable bankruptcy law), admits in writing its
inability to pay its debts generally as and when they fall
due, applies for or consents to or suffers the appointment
of an administrator or receiver of the whole or any part of
its undertaking, property, assets or revenues or makes an
arrangement or composition with its creditors generally or
makes an application to a court of competent jurisdiction for
protection of its creditors generally;

the Trustee's performance under the Certificates becomes or
will be unlawful in whole or in part as a result of compliance
in good faith by the Trustee with any applicable present or
future law, rule, regulation, judgment, order or directive of
any governmental, legislative or judicial authority or power;
and/or

any breach of Shari'a determined by the Internal Shari'a
Supervisory Committee as a material breach.
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“Face Value” means, in respect of a Certificate, such amount as
specified in the applicable Pricing Supplement;

“Final Distribution Amount” means, in respect of each Certificate,
such Certificate’s pro rata share of the Underlying Sukuk Redemption
Amount, as calculated by the Calculation Agent;

“Final Distribution Date” means the Business Day falling the
Number of Business Days (Final Distribution) immediately following
the date on which the Trustee has actually received (by or for its
account) the Underlying Sukuk Redemption Amount, as determined
by the Calculation Agent;

“Fiscal Agent” means ADIB;

“Holder” means each person in whose name a Certificate is
registered;

“Immediate Family Member” means, in respect of a Holder, any of
any parent, sibling, spouse or child of such Holder;

“Internal Shari’a Supervisory Committee” means a body
appointed by ADIB, comprised of scholars specialized in Islamic
financial transactions, which independently supervises transactions,
activities, and products of ADIB and ensures they are compliant with
Islamic Shari'ah in all its objectives, activities, operations, and code
of conduct;

“Investor Agreement” means the investor agreement entered into
by each Holder setting out its agreement with the Dealer in relation
to an investment in one or more Series of Certificates via the Platform
(as may be further amended or supplemented from time to time);

“Issue Date” means, in respect of each Tranche, the date specified as
such in the applicable Pricing Supplement;

“Issue Price” means, in respect of each Tranche, as specified in the
applicable Pricing Supplement;

“Liquidation” means, in respect of the Underlying Sukuk Holding,
the realisation of the Underlying Sukuk Holding for cash proceeds
whether by way of sale, early redemption, early settlement or agreed
termination or by such other means as the Disposal Agent, acting
in good faith and in accordance with the Conditions, determines
appropriate (and “Liquidate” shall be construed accordingly);

“Minimum Notice Number of Day(s)"” means, in respect of aTrustee
CallOption, as specified in the applicable Pricing Supplement;
“Number of Business Days (Periodic Distribution)” means, in
respect of a Periodic Distribution Date, as specified in the applicable
Pricing Supplement;

“Number of Business Days (Final Distribution)” means, in respect
of the Final Distribution Date, as specified in the applicable Pricing
Supplement;

“Offering Circular” means Offering Circular in respect of the
Programme dated on or around [].

"Optional Redemption Date” means the date specified in the
Trustee Call Notice;

"Optional Redemption Amount” means, in respect of each
Certificate which is being early redeemed, in full or in part, as
applicable, by way of a Trustee Call Option, such Certificate’s pro
rata share of the net amount (if any) actually received by, or for the
account of, the Trustee in respect of the Underlying Sukuk Holding
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as a result of an early redemption of some, or all, of the Underlying
Sukuk Holding following the exercise of an Underlying Sukuk Issuer
Call Option, as calculated by the Calculation Agent;

“Periodic Distribution Date” means the Business Day falling the
Number of Business Days (Periodic Distribution) immediately
following the date on which the Trustee has actually received (by
or for its account) an Underlying Sukuk Distribution Amount, as
calculated by the Calculation Agent;

“Periodic Distribution Amount” means, in respect of each
Certificate of the Face Value and an Underlying Sukuk Distribution
Amount, such Certificate’s pro rata share of such Underlying Sukuk
Distribution Amount, as calculated by the Calculation Agent;

“Platform” means the ADIB Smart Sukuk Portal, which can be
accessed via the ADIB Mobile Banking App.

“Pricing Supplement” means, in respect of a Tranche of a Series of
Certificates, the applicable Pricing Supplement in respect of such
Tranche, which shall follow the “Form of Pricing Supplement” as set
out in the Offering Circular;

“Purchase Contract” means as defined in the Investor Agreement;
“Purchase Order” means as defined in the Investor Agreement;
“Record Date” means as defined in General Condition 11(a)
(Certificates);

“Registrar” means ADIB;

“Sale Contract” means as defined in the Investor Agreement;

“Sale Order” means as defined in the Investor Agreement;
“Shari'a” means the rules and principles of Islamic Shari'a as set out
in the Shari’a Standards of the Accounting and Auditing Organisation
for Islamic Financial Institutions (“AAOIFI”) and the CBUAE Higher
Shari'a Authority Shari'a resolutions and guidance, as interpreted by
the Internal Shari’a Supervisory Committee;

“Specified Currency” means, in respect of the Certificates, as
specified in the applicable Pricing Supplement;

“Specified Office” means, in relation to an Agent, the office
identified with its name in the applicable Pricing Supplement or
any other office notified to the Holders in accordance with General
Condition 17 (Notices);

“Standards” means the rules and principles of Shari’a, as set out in
the Shari'a Standards of the Accounting and Auditing Organization
for Islamic Financial Institutions, as interpreted by the CBUAE Higher
Shari'a Authority Shari’a;

“Sukuk” means investment-financial securities of equal value that
represent undivided common share in the ownership of assets
(physical or tangible assets, usufructs, rights, debts, cash, or a mix
of all of them or some of them) that are already in existence or that
will be acquired or created, and consequently, the holders of the
Sukuk will be entitled for the rights and rewards and bear the risk
and obligations of their ownership share interest in these Sukuk;
“Total Face Value” means, in respect of each Tranche of Certificates,
as specified for such Tranche in the applicable Pricing Supplement;
“Transaction Documents” means, in respect of the Certificates, each
of the Investor Agreement, the Trust Deed, the applicable Pricing

JolaJ gl A=) 1 Aol alayi wVl e agii du bl ¢lg anil
d_aIbunl Al il A dujloo A sy dy wlwllelg Anl
@bgwgﬂlggﬂluic‘wuuﬂldgﬁ_nﬂ 0)a ol
lunallelp a

A= day $adl o=y o=y :'§jeadl Eajeil al'
ol Lol (B9l Eujgill) U—os)l PUIT (o 32 noll 3=l
d_LQU_.oQ_LQ_QJ|rOJ_ULU|LQ4£rQJ\_53J|é\4JLU|J_wLLodiJiL£
Ejg—oll Eliol (ulund ol jibilio JA iy elg 1) 63 A=)l (Lol
elpalUthg ang sall g aill pde il eg Anilpde
Wbl

Jola JA ue Ejgoll Elioll iy " G)gadl Ejeill &Lio
Wlon] odl Gy aialail d o 1wVl d o8l b de 2L 6ala i
la wlalaaill & o) dpwlwlldg anll oole Ejgoll & lioll
Lo 69 uluunll el ol J 159 J16 U0 03 yani oijg A _Lnll
:.\__,\_JLoJm___Lj;LJlromTq ngy it

g rinJyl oo \MuwMl gl W) N o dnio Vi :"daaioll’
Guhni JUua yo Loyl Jgngdl - hoy o illdybiliddg Anl
iladl 1o duopnoll loaall soolMuwMl pthgli Wy no
Jo—onoll

Al oGy aiy @ 1ei) Loto iy : u_oLn)JI il
G-1=1) Loto aJgo=oll poLA) s il lala il (o
"oolAM! e il JA b &y Ui ay sadigaypiiiod oy
.Jla_nylépiug)_oa_bq.og_o)l_ob

JoTinoll 418180l 6 3)lgdl )Rl Hdsy el adc"
Joliwoll @usleil o il @il iy "elpill pol'
olslhy il oo ad ajlg I =il o isy: "Ja il Q'
(lalaidn ()11

U_o)J_UJUIuJJaq_JI Wlno pdey: "Jaaw ol
J.oJLUJ.oJ|QJ_Ol_QJ|L>DAJ|QJ|L_QJJ_iU|L)J&J &uJIa_Q.c
Jolinell dus il ,o 3jlgdl @y =ill dsy " &l Jol'

Ay il ¢53liog ol al Loisi A roMwYl dsyy sl
Uc6jabnllduc il yleoll 6633 nopa Loh Ao\l
L0 AoVl A Plo)l ol A alpollg G wlaell A e
W noll dyeyp il Ll diall ducy sillclaragillg wlyl ol
din) oy i loA da aioll dppll oVl 69t 5i Aol
AdAlaldyey il d s i

9o Lo Whla il du il o6 wixi:"632 2ol A Lol
0 Jgo=oll oMl ue il 6231 2o

iAol d_JngU Gl=i) Lolo iy "aa aoll wiisell
u_lb_o\5|q|(1Jdg—0—9—0J|u_DLDU|JJ&LUJJ|u_OCLo_LUUJm_oJ|
17 plsdlayainl) l_QOQQJU|JLQJJJ|uJ@bJLbQ|rLUJJ|
(ahUaayi)

e éjalndl dyep 1)l pleoll i <"duey dill p yleoll'
LoA Ao uw)l d o)l luingol) d_salpollg driulagll ddre
A yp=llulloVlwy nel dyey il Ll diall (o 63 oisoll
JEC) BV [NV RY

G018l dyglunio dujlodiwl 4 Ylo @ljol Laur nd):"Elg anll'
ol &-olio gl Yluel) Wiag g0 dualo o d=ilib yanal
Qo5 (Larre) o of Laio ln 115 gliag%i gl Uga ol Yg-&o
A11bU Lalola) Logéa wiiyi lagUisil gl LaAleld oiiw ol s o
Falhog Wloljillg Wiag agollel lidtalo o ainay ¢
2wl o6 Ay i)l oa @l ax Aol =il wlala il o
A4 Jgoxoll oAyl

Abu Dhabi Islamic Bank Public Joint Stock Company is licensed by ()11 6 (0 dun o dole Goaluo G4l oMYl gl o

the Central Bank of the UAE.

E adib.ae 5

Gib ol 6anioll Ayl oVl
600 543216



sl Wganl) dolell plaaillg hguitll
Smart Sukuk - General Terms and Conditions

cnolwll cubgi wmo

ADiB &

Supplement, the Administration Agreement, the Custody Agreement
and the Dealer Agreement and any such other document specified in
the applicable Pricing Supplement or entered into in respect of such
Series of Certificates;

“Transaction Party” means, in respect of the Certificates, each
party to a Transaction Document other than the Trustee and the
Holders and any other person specified as a Transaction Party in the
applicable Pricing Supplement (and “Transaction Parties” shall be
construed accordingly);

“Underlying Sukuk” means, in respect of a Series, the Sukuk in
respect of the Certificates as specified in the applicable Pricing
Supplement;

“Underlying Sukuk Distribution Amount” means each net amount
(if any) actually received by, or for the account of, the Trustee in
respect of the Underlying Sukuk Holding other than an Underlying
Sukuk Early Redemption Amount or Underlying Sukuk Redemption
Amount, as calculated by the Calculation Agent;

“Underlying Sukuk Early Redemption” means the Underlying
Sukuk Holding is redeemed in full pursuant to an early redemption of
the Underlying Sukuk for any reason, including, without limitation,
pursuant to any event of default in respect of the Underlying Sukuk
howsoever described, prior to its stated final redemption date, as
calculated by the Calculation Agent;

“Underlying Sukuk Early Redemption Amount” means the net
amount (if any) actually received by, or for the account of, the
Trustee in respect of the Underlying Sukuk Holding as a result
of an Underlying Sukuk Early Redemption, as calculated by the
Calculation Agent. The Underlying Sukuk Early Redemption Amount
may be received by, of for the account of, the Trustee on one or
multiple dates and the provisions of General Condition 8(b) (Early
Redemption following an Underlying Sukuk Early Redemption) shall
be construed accordingly;

“Underlying Sukuk Holding” means, in relation to the Underlying
Sukuk in respect of a Series of Certificates and subject as provided in
General Condition 8(d) (Early Redemption following an Underlying
Sukuk Issuer Call Option), a holding of the Underlying Sukuk by the
Trustee determined by reference to an outstanding face amount of
such Underlying Sukuk equal to:

(i) as at the Issue Date of the first Tranche of Certificates of such

Series, the Total Face Value of such first Tranche; and

(i) thereafter, as increased by an amount equal to the Total Face
Value of any additional Tranche of Certificates of such Series
and/or as decreased by an amount to take into account any
issuer call option (howsoever described) or partial redemption
of such holding of the Underlying Sukuk, in each case, as
calculated by the Calculation Agent.

“Underlying Sukuk Issuer” means, in relation to the Underlying
Sukuk, the issuer of the Underlying Sukuk as specified in the
applicable Pricing Supplement;

“Underlying Sukuk Issuer Call Option” has the meaning given to it
in General Condition 8(d) (Early Redemption following an Underlying
Sukuk Issuer Call Option); and
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“Underlying Sukuk Redemption Amount” means the net amount
(if any) actually received by, or for the account of, the Trustee in
respect of the Underlying Sukuk Holding as a result of the final
redemption (howsoever described) of the Underlying Sukuk, as
calculated by the Calculation Agent.

(b) Interpretation

With respect to the Certificates, references to the Administration
Agreement, Trust Deed, Custody Agreement, Dealer Agreement
and Investor Agreement are to those documents as amended or
supplemented from time to time in relation to the Programme
as they stand as of the Issue Date of the Certificates (including
any amendments or supplements made with respect only
to that particular issue of Certificates) and thereafter are to
those documents as they may then be subsequently amended,
supplemented or replaced inrespect of the Certificates as permitted
by the Conditions with respect to the Certificates. Notwithstanding
the foregoing, where one or more further Tranches of Certificates
are issued in accordance with General Condition 18 (Further
Issues) so as to be consolidated and form a single series with the
Certificates, the reference to Issue Date in this paragraph shall be
to the Issue Date of the first Tranche of Certificates.

(c) Separate Series

All the provisions of these General Terms and Conditions
shall apply mutatis mutandis separately and independently
to the Certificates of each Series. The expressions “Holders”,
“Certificates”, “Conditions”, “Trust”, “Trust Deed”, “Underlying
Sukuk”, “Underlying Sukuk Holding”, “Underlying Sukuk Early
Redemption”, “Pricing Supplement”, “Agents”, “Transaction
Document”, “Transaction Party”, “Event of Default”, “Liquidation”,
“Redemption Amount”, “Early Redemption Amount”, “Optional
Redemption Amount”, “Periodic Distribution Amount”, “Final
Distribution Amount”, together with all other terms that relate
to Certificates, unless expressly so provided, shall be construed as
referring to those of the particular Series of Certificates in question
and not of all Series of Certificates. Events affecting one Series of
Certificates shall not affect any other and no assets held by or on
behalf of the Trustee in respect of one Series of Certificates shall be
available to satisfy or discharge any obligations or liabilities of the
Trustee in respect of any other Series.

2. Form ANDTITLE

(@) The Certificates are issued in registered form, in each case in
denominations of the Face Value.

(b) Titletothe Certificates shall pass by registration in the register
that the Trustee shall procure will be kept by the Registrar
in accordance with the provisions of the Administration
Agreement (the “Register”). Except as ordered by a court of
competent jurisdiction or as required by law, the Holder of
any Certificate shall be treated as its absolute owner for all
purposes.
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3. STATUS

Each Certificate of a Series will represent an undivided ownership
interest in the relevant Underlying Sukuk Holding in respect of such
Series held on trust by the Trustee (in respect of each Series, the
“Trust”) absolutely for and on behalf of the Holder of such Certificate
on a pro rata basis pursuant to the Trust Deed, and each such
Certificate will be, subject to these General Terms and Conditions, an
unsecured, limited recourse obligation of the Trustee.

Each Certificate will rank pari passu, without any preference or
priority, with all other Certificates of the relevant Series issued under
the Programme and at all times rank at least pari passu with all other
future unsecured obligations of the Trustee. Recourse of a Holder of
a Certificate in respect of a Series of Certificates will be limited on
a pro rata basis to the Underlying Sukuk Holding in respect of such
Series.

4. TRANSFER

(a) Transfers of Certificates

One or more Certificates may only be transferred via the Platform
and in accordance with the terms of the Investor Agreement, which
enables title to the Certificates(s) to be evidenced and transferred
without a written document (including, without limitation, any
electronic document), save that a Holder may transfer one or more
Certificates outside of the Platform provided that such transfer is to
an Immediate Family Member of such Holder and the Registrar has
agreed to effect such transfer.

The transferor and transferee may be required to provide such
evidence as the Registrar may reasonably require (including, if
required, a duly completed tax confirmation) in connection with any
proposed transfer.

Any transfer of Certificates other than permitted in this General
Condition 4 (Transfer) shall be null and void.

(b) Transfers free of charge

Transfers of Certificates in accordance with these Conditions shall
be effected without charge to the Holders by the Registrar, but upon
payment of any tax or other governmental charges which may be
imposed in relation to such transfer.

(c) Closed periods

No Holder may require the transfer of a Certificate to be registered: (i)
during the period of 15 calendar days ending on the Final Distribution
Date; (ii) after the occurrence of any Underlying Sukuk Early
Redemption or an Event of Default in relation to such Certificate; (iii)
during the period from (and including) the date on which a Trustee
Call Notice has been given in respect of such Certificate to (and
including) the relevant Optional Redemption Date; or (iv) during
the period of 15 calendar days ending on (and including) any Record
Date.

5. TRUST

Pursuant to the Trust Deed, the Trustee holds the Underlying Sukuk
Holding for each Series of Certificates on trust absolutely for and
on behalf of the Holders of such Series pro rata according to the
aggregate Face Value of Certificates held by each such Holder and
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acts for and on behalf of the Holders of in all matters related to such
Series in respect of the Underlying Sukuk Holding for such Series on
the terms set out in, and subject to, the Conditions, the Trust Deed
and/or the other Transaction Documents.

6. RESTRICTIONS

Except as provided for or contemplated in the Conditions or any

Transaction Document in respect of the Certificates and for so long

as any of the Certificates remain outstanding, the Trustee shall not

(subject to the provisions of General Condition 9 (Liquidation of the

Underlying Sukuk following an Event of Default)):

(@) sell, transfer or otherwise dispose of any of the Underlying
Sukuk Holding in respect of such Series or any right or interest
therein or create any mortgage, charge or other security or
right of recourse in respect thereof;

(b) have any subsidiaries;

(c) consolidate or merge with any other person or convey or
transfer its properties or assets substantially as an entirety to
any person;

(d) have any employees;

(e) issue any shares (other than such shares as are in issue at the
date hereof) or make any distribution to its shareholders;

(f)  declare any dividends;

(g) purchase, own, lease or otherwise acquire any real property
(including office premises or like facilities);

(h) guarantee, act as surety for or become obligated for the debts
of any other entity or person or enter into any agreement
with any other entity or person whereby it agrees to satisfy
the obligations of such entity or person or any other entity or
person;

()  acquire any securities or shareholdings whatsoever from its
shareholders or enter into any agreements whereby it would be
acquiring the obligations and/or liabilities of its shareholders;

(j) advance or provide financing from any of its moneys or assets,
including but not limited to the Underlying Sukuk Holding, to
any other entity or person;

(k) issue any other Series of Certificates in respect of which the
recourse of the Holders of such Certificates is not limited the
relevant Underlying Sukuk Holding in respect of such Series (as
defined in the relevant Conditions and Pricing Supplement in
respect of such Series);

() except as provided in the Trust Deed, act as trustee in respect
of any trust other than the Trust or in respect of any parties
other than the Holders; and

(m) approve or sanction any amendment to its constitutional
documents.

7. DISTRIBUTION AMOUNTS

On the Periodic Distribution Date following the date on which the
Trustee has received (by or for its account) an Underlying Sukuk
Distribution Amount, the Periodic Distribution Amount shall be
payable in respect of each Certificate of the Face Value and such
Underlying Sukuk Distribution Amount.
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8. REDEMPTION AND PURCHASE

(a) Final Redemption

Unless previously redeemed or purchased as provided in the
Conditions, each Certificate of the Face Value shall be redeemed at
its Final Distribution Amount (and the Trust in respect of the relevant
Series will be dissolved by the Trustee) on the Final Distribution Date.
(b) Early Redemption following an Underlying Sukuk Early
Redemption

If an Underlying Sukuk Early Redemption occurs in respect of the
Underlying Sukuk, the Trustee shall notify the Holders of such
Underlying Sukuk Early Redemption and of the Early Redemption
Date or each Early Redemption Date, as the case may be, of the
Certificates. Following this, each Certificate of the Face Value shall be
redeemed at its Early Redemption Amount (and the Trust in respect
of the relevant Series will be dissolved by the Trustee) on the relevant
Early Redemption Date (if only one) or the final Early Redemption
Date (if there are multiple Early Redemption Dates).

Not with standing the foregoing, if an Underlying Sukuk Early
Redemption occurs as a result of the Underlying Sukuk Issuer
exercising its issuer call option (howsoever described) in respect
of the Underlying Sukuk Holding and, as a result, the Trustee
decides to exercise its Trustee Call Option in accordance with
General Condition 8(d) (Early Redemption following an Underlying
Sukuk Issuer Call Option) below, then the Certificates shall not be
redeemed in accordance with this General Condition 8(b) and shall
instead be redeemed in accordance with General Condition 8(d)
(Early Redemption following an Underlying Sukuk Issuer Call Option)
below.

(c) Early Redemption following an Event of Default

If an Event of Default occurs in respect of the Certificates, the
Calculation Agent acting on behalf of the Trustee may, at its
discretion and considering the general interests of the Holders
as a collective, give notice (an "Event of Default Notice") to the
Trustee, the Disposal Agent and the Holders that each Certificate
shall accordingly immediately become due and payable (save to the
extent that they had already become due and payable at the time
the Event of Default Notice was given).

Upon receipt of an Event of Default Notice, the Disposal Agent
(acting on behalf of the Trustee), shall arrange for the Liquidation of
the Underlying Sukuk Holding in accordance with General Condition
9 (Sale of the Underlying Sukuk following an Event of Default) below
and the cash proceeds of the Liquidation shall be held by the Disposal
Agent. Upon receipt of the entirety of the liquidation proceeds
thereof, the Calculation Agent shall notify the Holders of the Early
Redemption Date and each Certificate of the Face Value shall
redeem at its Early Redemption Amount on such Early Redemption
Date (and the Trust in respect of the relevant Series will be dissolved
by the Trustee on such Early Redemption Date).

(d) Early Redemption following an Underlying Sukuk Issuer
Call Option

If “Trustee Call Option” is specified as “Applicable” in the applicable
Pricing Supplement and the Underlying Sukuk Issuer exercises its
issuer call option (howsoever described) (an “Underlying Sukuk
Issuer Call Option”) in respect of the Underlying Sukuk Holding, as
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calculated by the Calculation Agent, the Trustee shall exercise its
option (an “Trustee Call Option”) to redeem:

(i) if the entire Underlying Sukuk Holding is being redeemed
by the Underlying Sukuk Issuer by way of its Underlying Sukuk Issuer
Call Option, all of the outstanding Certificates; or

(if) if some, but not all, of the Underlying Sukuk Holding is being
redeemed by the Underlying Sukuk Issuer by way of its Underling
Sukuk Issuer Call Option, by way of a partial redemption, a portion
of the Face Value of each Certificate which corresponds, on a pro
rata basis, to the portion of the Underlying Sukuk Holding being so
redeemed, as calculated by the Calculation Agent,

in each case on the relevant Optional Redemption Date by giving
notice in writing to the Holders which is not less than the Minimum
Notice Number of Day(s) prior to such Optional Redemption Date
(an “Trustee Call Notice”).

Upon the effective delivery to the Holders of a Trustee Call Notice
(which shall be irrevocable), each Certificate (of the Face Value)
specified in such Trustee Call Notice shall be redeemed or partially
redeemed, as applicable, at its Optional Redemption Amount on the
Optional Redemption Date.

If, in accordance with sub-paragraph (i) of this General Condition
8(d) above, all of the outstanding Certificates are to be redeemed on
any date as a result of the Trustee exercising its Trustee Call Option,
the Trustee shall be bound to dissolve the Trust in respect of the
relevant Series.

If, in accordance with sub-paragraph (ii) of this General Condition
8(d) above, all of the outstanding Certificates are to be partially
redeemed on any date as a result of the Trustee exercising its Trustee
Call Option, from (and including) the relevant Optional Redemption
Date each of the Trustee, the Calculation Agent, the Disposal Agent
and each Transaction Party shall construe the Conditions and all
Transaction Documents to the extent relevant to take into account
such partial redemption.

9. LIQUIDATION OF THE UNDERLYING SUKUK HOLDING
FOLLOWING AN EVENT OF DEFAULT

(a) Liquidation

The Disposal Agent shall not be required to monitor, enquire or

satisfy itself as to whether an Event of Default has occurred in

respect of the Certificates.

The Disposal Agent shall be entitled to rely on an Event of Default

Notice without investigation of whether the relevant Event of

Default has occurred in respect of the Certificates.

Any Event of Default Notice delivered by the Calculation Agent

shall not be valid and the Disposal Agent shall not take any action

in relation thereto if the Disposal Agent has already received a valid

Event of Default Notice in respect of the same or a prior Event of

Default in respect of the Certificates.
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(b) Liquidation Process

Following receipt by it of a valid Event of Default Notice, the Disposal
Agent shall on behalf of the Trustee arrange for the Liquidation of the
Underlying Sukuk Holding.

The Disposal Agent may take such steps as it considers appropriate
in order to effect the Liquidation of the Underlying Sukuk Holding.
Subject as provided in General Condition 9(h) (lllegality and/or
conflict with Shari'a rules and principles) below, the Disposal Agent
must effect such Liquidation of the Underlying Sukuk Holding as
soon as reasonably practicable in order to obtain a representative
price in such timeframe, even where a larger amount could possibly
be received in respect of the Underlying Sukuk Holding if any such
Liquidation were to be delayed and the Disposal Agent shall have
no liability if a larger amount could possibly be received in respect
of the Underlying Sukuk Holding if any such Liquidation were to be
delayed, provided that the Disposal Agent has complied with its duty
to act in good faith and in a commercially reasonable manner and to
consider the general interests of the Holders as a collective.

The Disposal Agent shall not be liable to any other person merely
because a larger amount could have been received had any such
Liquidation of the Underlying Sukuk Holding been accelerated,
delayed or had the Disposal Agent selected a different method
of Liquidating the Underlying Sukuk Holding, provided that the
Disposal Agent has complied with its duty to act in good faith and
in a commercially reasonable manner and to consider the general
interests of the Holders as a collective.

In determining whether or not to take any action as a result of a
determination that an Event of Default or has occurred in respect
of the Certificates, the Disposal Agent (i) shall have complete
discretion, (ii) shall have no duty or obligation to the Trustee, any
Holder or any other person to take any such action or make any such
determination and (jii) shall not be liable for any such determination
or decision or the timing thereof, provided that it has acted in good
faith and in a commercially reasonable manner and considered the
general interests of the Holders as a collective.

(c) Proceeds of Liquidation

The Disposal Agent shall not be liable:

(i) to account for anything except actual proceeds of the
Liquidation of the Underlying Sukuk Holding received by it; or
(ii) for any taxes, costs, charges, losses, damages, liabilities,
fees, commissions or expenses arising from or connected with
any Liquidation of the Underlying Sukuk Holding or any omission
in relation thereto or otherwise unless such taxes, costs, charges,
losses, damages, liabilities or expenses shall be caused by its own
negligence, fraud or wilful default.

(d) Duty of the Disposal Agent

Subject as provided in General Condition 9(h) (lllegality and/or
conflict with Shari'a rules and principles) below, in effecting any
Liquidation of the Underlying Sukuk Holding, the Disposal Agent shall
actin good faith and a commercially reasonable manner and consider
the interests of the Holders as a collective and, subject as provided
above and without prejudice to General Condition 10 (Calculations,
Determinations, Rounding and Business Day Convention), in respect
of any sale, early redemption or agreed termination (howsoever
described) in respect of the Underlying Sukuk Holding shall agree
a price that it reasonably believes to be representative of or better
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than the price available in the market for the sale of the Underlying
Sukuk Holding in the appropriate size taking into account the total
amount of Underlying Sukuk Holding to be sold, repaid, redeemed or
terminated and the relevant timeframe.

(e) Disposal Agent to use all reasonable care

The Disposal Agent shall use all reasonable care in the performance
of its duties but shall not be responsible for any loss or damage
suffered by any party as a result thereof save that the Disposal
Agent's liability to the Trustee shall not be so limited where the loss
or damage results from negligence, wilful default or fraud of the
Disposal Agent.

(f) Reliance on documents

The Disposal Agent shall not be liable in respect of anything done
or suffered by it in reliance on a document it reasonably believed
to be genuine and to have been signed by the proper parties or on
information to which it should properly have regard and which it
reasonably believed to be genuine and to have been originated by
the proper parties.

(g) Consultation on legal matters

The Disposal Agent may consult on any legal matter any reputable
legal adviser of international standing selected by it, who may be
an employee of the Disposal Agent or adviser to the Trustee, and it
shall not be liable in respect of anything done or omitted to be done
relating to that matter in good faith in accordance with that adviser's
opinion.

(h) Illegality and/or conflict with Shari’a rules and principles
The Disposal Agent shall not be liable for not effecting a Liquidation
of the Underlying Sukuk Holding if it determines, in its discretion,
that any such sale of the Underlying Sukuk in accordance with this
General Condition 9 would or might require or result in a violation
of any applicable law or regulation of the jurisdiction in which the
Trustee is domiciled or any other relevant jurisdiction and/or a
conflict with any rules or principles of Shari'a, including (without
limitation) the Central Bank of the UAE's Higher Shari'a Authority
circulars and resolutions, including any insolvency prohibition or
moratorium on the disposal of assets, or that for any other reason
it is not possible for it to dispose of the Underlying Sukuk Holding
(even for zero proceeds), and the Disposal Agent notifies the Trustee
and the Calculation Agent of the same. The adherence to the
rules and principles of Shari’a includes also strict compliance with
the Shari'a requirements for tradability of debt and tradability in
general, including the impermissibility of trading debt against cash.
Accordingly, if any Underlying Sukuk Holding become impermissible
to be tradable due to such Shari'a requirements, the trade of all
relevant Certificates shall be immediately stopped on the Platform,
as the Dealer is not allowed, in such case, to purchase these
Certificates against cash. Once becoming aware of such incident,
the Calculation Agent shall immediately inform the Holders of these
Certificates who hereby acknowledge that they will not, in such case,
request the Dealer to purchase from them these Certificates.

(i) Foreign exchange conversion
To the extent that any proceeds payable to any party pursuant to
this General Condition 9 are not in the Specified Currency, then such
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proceeds shall be converted at such prevailing spot exchange rate
or rates on the relevant transaction date, in accordance with such
method and as at such date as may be specified by the Disposal
Agent in good faith and commercially reasonable manner, but having
regard to current rates of exchange, if available.

10. CALCULATIONS, DETERMINATIONS, ROUNDING,
BUSINESS DAY CONVENTION

(a) Determinations and actions

All calculations and determinations of the Calculation Agent and the
Disposal Agent, as applicable, under the Conditions shall be made
in accordance with the terms of the relevant Conditions having
regard in each case to the criteria stipulated therein (if any) and
(where relevant) on the basis of information provided to or obtained
by the employees or officers of the relevant party responsible for
making the relevant calculation or determination. All calculations
and determinations made by the Calculation Agent in respect of the
Securities shall be final and binding on the Trustee and Holders in the
absence of manifest error.

All calculations and determinations made or actions taken under the
Conditions by the Calculation Agent and the Disposal Agent shall be
made or taken in good faith and acting in a commercially reasonable
manner. In making any such determinations under the Conditions,
the Calculation Agent and the Disposal Agent may take into account
such factors as it determines to be appropriate at any time with
respect to the Certificates.

(b) Rounding

For the purposes of any calculations required pursuant to the
Conditions (unless otherwise specified), (x) all percentages resulting
from such calculations shall be rounded, if necessary, to the nearest
one hundred of a percentage point (with 0.005 of a percentage point
being rounded up to 0.001) and (y) all currency amounts that fall
due and payable shall be rounded down, if necessary, to the nearest
unit of such currency. For these purposes, “unit” means the lowest
amount of such currency that is available as legal tender in the
country(ies) of such currency (e.g. one cent or one pence).

Any residual amount retained by the Trustee as a result of rounding
down an amount payable by it in respect of a Series of Certificates
in accordance with the above paragraph (such amount, a “Residual
Amount”) shall be transferred by the Trustee to the Charity Account
of ADIB, provided that the aggregate Residual Amounts in respect of
such Series for a calendar year do not exceed AED 10.00 (as calculated
by the Calculation Agent). If the Calculation Agent determines that
the aggregate Residual Amounts in respect of a Series of Certificates
for a calendar year have exceeded AED 10.00, the entirety of the
aggregate Residual Amounts in respect of such Series for such
calendar year shall be paid by the Trustee to the Holders of the then
outstanding Certificates of such Series on a pro rata basis as soon as
reasonably practicable following the end of such calendar year.

(c) Business Day Convention

If any date referred to in the Conditions that is specified to be subject
to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a Business Day, then, if the Business
Day Convention specified in the applicable Pricing Supplement is
(A) the “Following Business Day Convention”, such date shall be
postponed to the next day that is a Business Day, (B) the “Modified
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Following Business Day Convention”, such date shall be postponed
to the next day that is a Business Day unless it would thereby fall into
the next calendar month, in which event such date shall be brought
forward to the immediately preceding Business Day or (C) the
“Preceding Business Day Convention”, such date shall be brought
forward to the immediately preceding Business Day, provided that if
“No Adjustment” is specified in the applicable Pricing Supplement,
such date shall not be adjusted in accordance with any Business Day
Convention.

1. PAYMENTS
(a) Certificates
All payments to the Holders in respect of the Certificates shall be
paid to the person shown on the Register at the close of business
on the day before the due date for payment thereof (the “Record
Date"). Payments on each Certificate shall be made in the relevant
currency to such relevant persons by transfer to an account in the
relevant currency nominated by such person and maintained by such
person with ADIB, subject to any currency conversion as provided for
in the Investor Agreement.
(b) Non- Payment
Any non-payment in respect of the Certificates for and on behalf of
the Trustee to the Holders when due and payable shall be deemed an
Event of Default unless proven otherwise by the Calculation Agent
or Dealer.
(c) Payments subject to fiscal laws
All payments are subject in all cases to any applicable fiscal or
other laws, regulations and directives in the place of payment. No
commission or expenses shall be charged to the Holders in respect
of such payments.
(d) Non-Business Days
If any date for payment in respect of the Certificates is not a Business
Day, the Holder shall not be entitled to receive the payment until the
next following Business Day.
(e) Overpayment
If the Calculation Agent determines in good faith and a commercially
reasonable manner that an amount received by a Holder from the
Trustee on a relevant payment date in respect of the Certificates is
in excess of the amount that was actually due and payable to such
Holder on such payment date in accordance with the Conditions (an
“Overpayment”, and such excess amount, as calculated by the
Calculation Agent, being the “Overpayment Amount”), including,
without limitation, as a result of any administrative, technical
or operational error on the part of the Trustee, any Agent or the
relevant Underlying Sukuk Issuer, then the Calculation Agent shall
notify the Trustee, each Agent and each relevant Holder of such
Overpayment and such Overpayment Amount and each relevant
Holder shall be required to repay to the Trustee an amount equal
to the relevant Overpayment Amount. In order to effect such
repayment of the relevant Overpayment Amount from the relevant
Holder, the Trustee (in consultation with the Calculation Agent) may
(but without double counting):
(i) instruct ADIB (in its capacity as the bank at which the relevant
cash account(s) are held) to (on behalf of the Trustee) make
one or more debits from any of the Holder’s cash account(s)
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at ADIB up to an amount equal to the relevant Overpayment
Amount; and/or

set-off, or instruct ADIB to set-off, the relevant Overpayment
Amount (in whole or in part) against any payments due
to such Holder by the Trustee or ADIB, including, without
limitation, any future payments due to the Holder from the
Trustee in respect of the Certificates.

The Calculation Agent shall notify the relevant Holder which of the
above repayment methods shall be used to effect the repayment of
the relevant Overpayment Amount. Once the relevant Overpayment
Amount has been repaid by the Holder in full to the satisfaction of
the Calculation Agent, such Holder’s obligation will be discharged
in all respects in relation to the repayment of such Overpayment
Amount and the Calculation Agent shall notify such Holder that its
obligation to the Trustee has been discharged. Until such time as
the Overpayment Amount has been repaid by the relevant Holder
in full to the satisfaction of the Calculation Agent, the Trustee may
withhold any further payments due to such Holder in respect of the
Certificates.

This General Condition 11(d) shall be without prejudice and in
addition to any right of set-off, combination of accounts, lien or
other rights which the Trustee is at any time otherwise entitled
(whether by operation of law, contract or otherwise) and without
taking account of any tax which would have been imposed on a
relevant Holder as a result of an Overpayment.

12. AGENTS

The Fiscal Agent, the Registrar, the Custodian, the Disposal Agent
and the Calculation Agent (each an “Agent” and, together, the
“Agents”) initially appointed by the Trustee and their respective
Specified Offices are listed in the applicable Pricing Supplement.
Subject to the provisions of the Administration Agreement and the
Custody Agreement, the Fiscal Agent, the Registrar, the Custodian,
the Disposal Agent and the Calculation Agent act solely as agents
of the Trustee and do not assume any obligation or relationship of
agency or trust or of afiduciary nature for or with any Holder. Without
any prejudice to the interest of the Holders, the Trustee reserves
the right at any time to vary or terminate the appointment of the
Fiscal Agent, the Custodian, the Disposal Agent or the Calculation
Agent and to appoint additional or other Fiscal Agent, Custodian(s),
Disposal Agent(s), Calculation Agent(s) or such other agents as may
be required provided that the Trustee shall at all times maintain in
respect of the Certificates (i) a Fiscal Agent, (ii) a Registrar, (iii) a
Disposal Agent, (iv) a Calculation Agent and (v) a Custodian.
Notice of any such change or any change of any Specified Office
shall promptly be given by the Trustee to the Holders in accordance
with General Condition 17 (Notices).

In respect of the Certificates, ADIB plays multiple roles under the
Programme including without limitation, as the Calculation Agent,
Fiscal Agent, Custodian, Dealer, Disposal Agent and Registrar
pursuant to the terms of the Transaction Documents. ADIB and its
officers undertake at all material times in the course of fulfilling their
duties and obligations and when taking any decisions in accordance
with the terms of the Transaction Documents, to avoid any conflict
of interest by always acting in good faith and in a commercially
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reasonable manner and to consider the general interests of the
Holders as a collective.

13. TAXATION

All payments in respect of the Certificates will be made subject to
any withholding or deduction for, or on account of, any present or
future taxes, duties or charges of whatsoever nature that the Trustee
or any Agent is required by applicable law to make. In that event,
the Trustee or such Agent shall make such payment after such
withholding or deduction has been made and shall account to the
relevant authorities for the amount(s) so required to be withheld
or deducted or, in the case of any Agent (at its option), reasonably
promptly after making such payment return to the Trustee the
amount so deducted or withheld. Neither the Trustee nor any Agent
will be obliged to make any additional payments to Holders in
respect of such withholding or deduction.

14. LIMITED RECOURSE AND NON-PETITION

(a) General limited recourse

The obligations of the Trustee to pay any amounts due and payable
in respect of the Series of Certificates to the Holders shall be limited
to the proceeds available out of the Underlying Sukuk Holding
in respect of the Series of Certificates at such time to make such
payments. Notwithstanding anything to the contrary contained
herein, the Holders of the Certificates shall have recourse only to the
Underlying Sukuk Holding in respect of the Series of Certificates on
a pro rata basis and shall not have any recourse to the assets and/
or property (including, without limitation, any underlying sukuk)
attributable to any other Series of Certificates. Following realisation
of the relevant Underlying Sukuk Holding and the application of the
proceeds thereof, all claims of the Holders against the Trustee (and
the obligations of the Trustee) in relation to the Series of Certificates
shall be extinguished.

(b) Non-petition

None of the Transaction Parties, the Holders or any person acting
on behalf of any of them may, at any time, institute, or join with
any other person in bringing, instituting or joining, insolvency,
administration, bankruptcy, winding-up, examinership or any
other similar proceedings (whether court-based or otherwise) in
relation to the Trustee or any of its officers, shareholders, members,
incorporators, corporate service providers or directors or any of its
assets.

(c) Survival

The provisions of this General Condition14 shall survive
notwithstanding any redemption of the Certificates of any Series
thereof or the termination or expiration of any Transaction
Document.

15. PRESCRIPTION

Claims against the Trustee for payment in respect of the Certificates
shall be prescribed and become void unless made within 10 years (in
the case of Final Distribution Amounts) or five years (in the case of
any Periodic Distribution Amounts) from the due date for payment
in respect thereof.

Any unpaid Periodic Distribution Amount or Final Distribution
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Amount (including a portion thereof) which is held by the Trustee
and has not been claimed by the relevant Holder within 10 years of
the scheduled payment date for such amount shall be paid by the
Trustee to ADIB'’s Charity Account and the relevant Holder is deemed
to authorise such payment.

16. MODIFICATION OF THE CONDITIONS AND/OR ANY
TRANSACTION DOCUMENT

The Trustee (in consultation with the Calculation Agent) may modify
the Conditions or any of the provisions of the Transaction Documents
in respect of the Certificates without the prior consent of the Holders
of the Certificates, provided that any such modification is compliant
with Shari’a. In respect of any modification to the Conditions or
any Transaction Document by the Trustee pursuant to this General
Condition 16 (Modifications of the Conditions and/or any Transaction
Document), the Trustee shall act in a commercially reasonable and
in good faith and not in a manner which is materially prejudicial to
the general interests of the Holders as a collective, provided that the
Trustee shall not be required to consider the interests of the Holders
when determining if a modification is required to the Conditions or a
Transaction Document to (i) reflect an amendment to the terms and
conditions of the Underlying Sukuk in order to preserve the original
economic objective and rationale of the Certificates or (i) to ensure
compliance with any applicable legal, Shari’a, regulatory or central
bank requirements, provided that all amendment must obtain prior
approval by the Internal Shari’a Committee

Any such modification under this General Condition 16 shall be
binding on the Holders of the Certificates and shall be notified to
the Holders as soon as is practicable, provided that if the Trustee
intends to make a modification to the Conditions or a Transaction
Documents as a result of (i) or (ii) above which it considers to be
materially prejudicial to the Holders as a collective, the Trustee
shall notify each Holder of such proposed modification at least 60
calendar days prior to the date on which such modification is to
be effective and, in such circumstances, a Holder may elect to (i)
continue to hold its Certificate(s) after such modification is effective
in which case it will be deemed to accept such modification or (ii) sell
its Certificate(s) back to ADIB through the Platform pursuant to the
terms of the Investor Agreement at the then prevailing Sale Price (as
defined in the Investor Agreement and if any) per Certificate on any
day prior to such modification being effective.

17. NOTICES

All  notices, requests, demands, required disclosures and
other communications to the Holders under the Conditions
(“Communications”) will be transmitted to Holders by e-mail to
the e-mail address which the Holder has registered on the Platform
shall be deemed to have been duly given and effective upon
transmission. Some Communications may also be posted on the
Platform at the sole discretion of the Trustee (provided that a failure
to post a Communication on the Platform shall not invalidate such
Communication).
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18. FURTHER ISSUES

The Trustee may from time to time (without the consent of
the Holders or any Transaction Party) issue further Tranches of
Certificates of a Series that have, when issued, the same terms and
conditions as the existing Certificates of such Series in all respects
(save for the Issue Date and, potentially, the Issue Price) and that are
consolidated and form a single series with the existing Certificates of
the relevant Series.

19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
No person shall have any right to enforce any term or condition
of the Certificates under the Contracts (Rights of Third Parties) Act
1999, as enacted by the ADGM, except and to the extent (if any)
that the Certificates expressly provide for such Act to apply to any
of their terms.

20. GOVERNING LAW AND JURISDICTION

The General Terms and Conditions and all matters relating thereto
shall be governed by and construed in accordance with ADGM laws
to the extent that these laws do not conflict with principles and
rules of Shari’a as set out in the Sharia Standards of AAOIFI and the
CBUAE Higher Shari’a Authority Shari’a resolutions and guidance, as
interpreted by the Internal Shari'a Supervisory Committee of ADIB.
The ADGM Courts are to have exclusive jurisdiction to settle any
disputes that may arise out of or in connection with any Certificates.
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