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AL WAHA CAPITAL P.J.S.C.

Board of Directors’ Report

Dear Shareholders,

On behalf of the Board of Directors, it is my honour to present te you the 2013 financial results of Waha
Capital, which set a new record in our long history of profitability. This strong performance has been
achieved as Waha Capital continues to successfully leverage its diversified asset classes, demoenstrating
the underlying potential of our new strategy as we look forward to the future.

Waha Capital recorded a net profit of AED 306.4 million, compared to AED 214.4 million in 2012. The
growth in net profit was driven by increased returns from Waha Capital's key direct investments, including
New York-listed aircraft leasing company AerCap Holdings and UAE consumer finance company Dunia
Finance, as well as the strong performance of the company’s capital markets division.

Qur retum on equity increased to 12.6 percent from 9.4 percent in 2012, demonstrating our growing
capabilities in the management of our investment portfolio and ability to produce consistent income from
capital market transactions,

In mid-2013, Waha Capital made its first investment in the healthcare sector by acquiring Angle Arabian
Healthcare {AAH), a healthcare group established to own and cperate hespitals, clinics, pharmacies and
diagnostic centres across the United Arab Emirates. This investment broadens Waha Capital's asset mix,
marking its entry into an area that holds high growlh potential and is a priority for the UAE.

Waha Capital is now structured to manage a diversified portfolio of investments through its business units
and is well placed to reap further rewards from its existing and potential new business interests. We are
fortunate to be headquartered in a country that has both the economic wealth and the vision to invest in
ways which provide companies such as Waha Capital with a robust and rewarding domestic market.

We remain focused on actively managing our porifolio investments and are confident that the company is
now positioned even better to deliver attractive retumns to its shareholders. While ambitious about growing
our business, we remain committed to our prudent approach to financial management and our
commitment to best practice and good corporate governance.

Building on the strong fundamentals, corporate structure and business strategy, we see 2014 as a year of
opportunity for expansion into existing and new sectors, including healthcare, education and oil & gas.

Principal Investments

AerCap

New York-listed AerCap Holdings NV, in which Waha Capital owns a 26.3 percent stake, continued to
position itself for long-term growth, making significant enhancements to the quality of its fleet and adding
a net 45 aircraft during 2013.

In December of 2013, AerCap announced its plans to acquire 100 percent of the common stock of
International Lease Finance Corporation {ILFC) from American International Group {(AlG). The total
consideration of the acquisition has a value of approximately $26 billion including the assumption of the
outstanding ILFC net debt of $21 billion. The transaction is expected to close in the second quarter of
2014, at which point AIG will receive $3.0 billion in cash and 97.6 million newly issued AerCap shares.
AIG will own approximately 46% of the combined company, while the existing AerCap shareholders will
own approximately 54% of the combined company.



AL WAHA CAPITAL P.J.S.C.

Board of Directors’ Report (continued)

Waha Capital voted In favour of the transaction. Although the Company will see its shareholding reduced
to approximately 14 percent through dilution, Waha Capital expects to gain immediate shareholder value
through the dramatic increase in scale and earnings at AerCap. The transaction will increase the number
of aircraft owned by AerCap to 1,162 from the current 231, with aircraft managed by the company rising
to 167, from 96.

Dunia Finance

Dunia Finance, a UAE-based consumer finance company in which Waha Capital owns a 25 percent
stake, continued to demonstrate strong growth in 2013. In the five years since its launch, the company
has expanded its loan book by an average rate of nearly 60 percent annually, In 2013, the company
registered just over 24,000 net new customers and experienced loan growth of 21 percent.

Dunia Finance has reduced its cost-to-income ratio to 40 percent by the end of 2013, from around 300
percent in 2009, through various cost management initiatives such as reengineering its business
processes, renegotiating costs with vendors and maintaining tight control over discretionary expenses.

Offshore Oii and Gas Services

Early in the year, SMG acquired three cffshore support vessels from Waha Offshore Marine Services, a
wholly owned subsidiary of Waha Capital. The acquisition served to consolidate Waha Capital's marine
assets and added three anchor handling tug (AHT) supply vessels to Stanford Marine Group’s fleet. The
company also acquired two platform supply vessels (PSV) deployed ane in Southeast Asia and another in
West Africa, and one utility vessel, bringing its total fleet to 39 vessels. Over the year, the fleet recorded a
steady utilisation rate of 89 percent, deploying vessels into new markets.

MENA Inifrastructure Fund

Waha Capital continued to invest in infrastructure, through its participation as a limited partner in the $300
million MENA Infrastructure Fund in which Waha Capital acts as one of the three sponsors that
collectively own the general partner of the fund.

The fund invested in its fourth asset in mid-2013, acquiring a 20 percent shareholding in Sohar Power
Company SAOG, a Muscat-listed company that operates a power plant and a water desalination plant in
the Sohar industrial port area of Oman. Meanwhile, another major asset in the fund, the Qurayyah IPP
project in Saudi Arabia - the largest ever combined cycle gas fired power plant project te be constructed —
made significant progress in 2013, completing 90 percent of the project, placing it on track for final
completion in 2014.

Capital Markets

Waha Capital's capital markets division, which has been increasing the company's exposure to global
credit markets over the last two years, delivered strong performance in 2013, against challenging global
market conditions due to heightened volatility.

The company’s main CEEMEA (Central and Eastern Europe, Middle East and Africa) credit portfolio
produced a total return of 15 percent in the calendar year, while its global emerging market porifolio
delivered an 11 percent return - outperforming the negative 6.58 percent of the JP Morgan Emerging
Markets Bond Index (EMBI).

Industrial Real Estate

Waha Capital's industrial real estate developmenf, ALMARKAZ, has seen strong leasing demand
following completion of the first phase of construction in December 2012, Companies have chosen to
locate at ALMARKAZ because of its high-quality infrastructure, its strategic location, and the flexibility and
scale of the facilities offered.



AL WAHA CAPITAL P.J.S.C.

Board of Directors’ Report {continued)

By the end of 2013, just over 60 percent of the 90,000 sq m of warehouse and light industrial space had
been leased at market rates to companies operating in diverse sectors. The project is on track to achieve
90% occupancy during 2014, due to particularly strong demand for build-to-suit units.

Over 40 leasing contracts have been signed with tenancy contracts ranging from three to fifteen years.
Various types of companies are establishing operations at the development, with interests in a wide range
of sectors including storage and logistics, oil & gas services, Small and Medium-sized Enterprises
(SMEs), food producers and light manufacturers.

L * o * *

| would like to take this opporiunity to thank Abu Dhabi's leadership, represented by His Highness Sheikh
Khalifa Bin Zayed Al Nahyan, President of the UAE and His Highness General Sheikh Mohammed Bin
Zayed Al Nahyan, Crown Prince of Abu Dhabi, Deputy Supreme Commander of the UAE Armed Forces,
and Chairman of the Abu Dhabi Executive Council for their continuous suppor to all national companies.

| would also like to express my gratitude to all our shareholders, our partners, clients in the public and
private sectors as well as the Board members, management team and staff at Waha Capital for their
continued trust in us, and ongoing commitment, which has greatly contributed to the group's success.

P S

= -

Hussain Al Nowais
Chairman of the Board, Waha Capital PJSC



AL WAHA CAPITAL P.J.S.C.

Management Discussion and Analysis Report

Performance Overview

Waha Capital recorded a net profit attributable to owners of the Company of AED 306.4 million for the
year ended 31 December 2013 compared to AED 214.4 million during the corresponding period in 2012.

Waha Capital recorded net profit attributable to owners of the Company of AED 75.6 million during the
three-month period ended 31 December 2013 compared to AED 183.5 million during the corresponding
period in 2012,

The record profitability of the year ended 31 December 2013 was driven mainly by the strong
performance of the Company’s direct investments in New York-listed aircraft leasing company, AerCap,
and UAE consumer finance company, Dunia Finance, as well as the solid confribution from capital
markets transactions.

Key Financial Highlights
Year ended 31 December 2013 performance

« The Group recorded profit aftributable to owners of AED 306.4 million for the year ended
31 December 2013, an increase of AED 92.0 million from AED 214.4 million earned during the
corresponding period in 2012,

s Operating activities generated cash flow of AED 192.2 million during the year ended 31 December
2013, compared to AED 143.2 million generated during the corresponding period in 2012.

» The Group's total assets stood at AED 5.2 bilion as at 31 December 2013, compared to
AED 4.4 billion as at 31 December 2012.

e Basic and diluted earnings per share from continuing and discontinued operations were
AED 0.16 during the year ended 31 December 2013, compared to AED 0.11 achieved during the
corresponding period in 2012,

Three-month period ended 31 December 2013 performance

« The Group recorded profit attributable to owners of AED 75.6 million during the three-month period
ended 31 December 2013, compared to AED 183.5 million earmed during the corresponding pericd in
2012,

e Operaling activities generated cash flow of AED 166.6 million during the current quarter, compared to
AED 144 .2 million generated during the corresponding period in 2012

s Basic and diluted earnings per share from continuing and discontinued operations were AED 0.04
during the three-month period ended 31 December 2013, compared to AED 0.10 achieved during the
corresponding period in 2012,
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Management Discussion and Analysis Report (continued)

Discussion of Results

Net Profit

Total income includes (a) revenue from principal activites of subsidiaries; (b) income from equity-
accounted investees; (c) income from capital markets transactions; and (d) other income/expense.

Year ended

Three-month period

ended

Income Statement (AED ‘000}) 31-Dec-13  31-Dec-12 31-Dec-13  31-Dec-12
Revenue from sale of goods and services 64,001 2,787 27,749 641
Income from equity-accounted investees, net 285,601 204,076 67,892 75177
Income from capital markets transactions 236,679 233,802 44,946 214,492
Other income/expense 21,006 (542) 5,316 {1,969)

= Sy -

Discontinued operations

(86,375)

1,748

L

(26,729)

Cost of sale of goods and services (20,263) (3,097) (9,562) (951)
General and administrative expenses (175,080) {130,587} {(38,895) (71,901)
Finance expenses (67,036) (22,017) {16,903)

228

~ |

6234)

Non-controlling interest

£ gl i =
k- i L A .

Basic and diluted earnings per share (in AED)

(967)

0.16

1,767

0.1

{75

0.04

1,120

0.10

Year ended 31 December 2013 performance

Total income increased by 33.4% to AED 587.3 million {FY 2012: AED 440.1 million). Revenue from sale
of goods and services increased 22.0x from last year mainly due to the revenue from our recently
acquired subsidiary, Anglo Arablan Healthcare (AAH). Income from investment in equity-accounted
investees reflects the strong returns from AerCap Holdings (AerCap) and Dunia Group (Dunia Finance
and Dunia Services) amounting to AED 259.9 million and AED 33.1 million respectively. Income from
capital markets transactions amounting to AED 236.7 miillion is in line with the prior year.

Total expenses, comprising cost of sales, general and administrative and finance expenses, increased
from AED 200.7 million te AED 281.7 million, mainly as a result of higher general and administrative
expenses in line with the increase in total income as well as the consolidation of AAH's expenses.

Three-month period ended 31 December 2013 performance

Revenue from sale of goods and services increased by 42 3x from the corresponding period last year
mainly due to the revenue from AAH. Income from investment in equity-accounted investees reflects the
strong retuns from AerCap and Dunia Group amounting to AED 56.9 million and AED 10.9 million,
respectively. The reduction in income from capital markets transaction is attributable to the timing of
income recognition during 2013.

Total expenses decreased from AED 89.8 million to AED 70.5 million, mainly as a result of lower general
and administration expenses during the quarter in line with the decrease in total income.
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Management Discussion and Analysis Report {continued)

Discussion of Results {continued)
Statement of financial position

Total assets increased from AED 4.4 bilion as at 31 December 2012 te AED 5.2 billion as at
31 December 2013 mainly due to: (a) the strong performance of investments in eqguity-accounted
investees, (b) consolidation of the newly acquired healthcare group, and (c) investments in public
securities, mainly in debt capital markets, financed partially through repo arrangements from a financial
institution.

Key metrics of the statement of financial position are shown in the table below:

Year ended

Statement of financial position (AED '000) 31-Dec-13 31-Dec-12

Investment in equity accounted investees 2493478 | 2,255,370
Investrnent property 809,491 775,743
Investment available for sale 135,639 108,883
Investments in finance leases and loan 308,443 339,537
Assets classified as held for sale 221,847 295,207
Financial assets at fair value through profit or loss 508,373 190,621
Financial assets classified as held-te-maturity 144,158 -
Other assets 344,103 250,108
Cash and cash equivalents 271,283 219,635
Borrowings 2,378,768 | 1,786,502
Trade and other payables 311,544 305,003
Total equity 2,548,301 | 2,343,599

4,435,104 |

Investment in equity-accounted investees increased by AED 238.1 million mainly due to a strong
performance of AerCap and Dunia Group contributing AED 259.9 milion and AED 33.1 million,
respectively, for the year ended 31 December 2013.

Investment property increased mainly due additional development incurred for the completion of Phase 1
of the ALMARKAZ project.

Investments available for sale, comprising our investment in MENA Infrastructure Fund, increased by
AED 26.8 million mainly due to a capital contribution amounting to AED 24.0 million to fund the
acquisition of a poewer project in the Sultanate of Oman.

Financial assets at fair value through profit or loss and financial assets classified as held-to-maturity
increased due to investments made in public securities, mainly in debt capital markets, financed partially
through repo arrangements.
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Management Discussion and Analysis Report (continued)

Corporate Strategy

Waha Capital's new strategy is to invest directly in high potential sectors of the regional economy, with a
preference for acquiring majority stakes in companies where value can be added. The company will also
look at increasing exposure to capital markets to enhance liquidity in its portfolio.

Waha Capital is now structured to manage a diversified portfolio of investments through its business
units: principal investments, capital markets and industrial real estate. The company will consider taking
on co-investment partners, evolving into a fee generating business by offering its expertise, networks and
local knowledge to investors looking to capitalize on the rapid growth in the region. To project the
strategy, Waha Capital has refreshed its brand, during 2013, to reflect its dynamic and professional
approach.

Business and Portfolio Companies Analysis

Principal Investments

Waha Capital's Principal Investments business includes equity and loan investments in individual
companies. Waha Capital has five key investments: a) AerCap Holdings, b) Dunita Group, ¢) Anglo
Arabian Healthcare, d) Stanford Marine Group and &) MENA Infrastructure Fund. In addition, the
company has investments in other companies, which it classifies as legacy investments, and is focussed
on divesting them over the next five years.

AerCap

AerCap, a NYSE listed company, is a global aircraft leasing company. It acquires aircraft from aircraft
manufacturers, airline operators, other aircraft-leasing companies and financial investors and leases them
owt, primarily on operating lease, to commercial airlines and cargo operators.

In 2010, Waha Capital acquired a 20% stake in AerCap. Waha Capital received 29.8 million shares of
AerCap in exchange for cash, its 50% stake in AerVenture (a joint venture between Waha Capital and
AerCap that had a fleet of 47 Airbus A320 aircraft at the time) and a 40% stake in Waha Capital’s portfolio
of 16 aircraft from Airbus, Boeing and Bombardier. During 2011-2012, AerCap repurchased 35.9 million
shares at an average price of $11.7 per share under its stock repurchase programme. Waha Capital did
not participate in this stock repurchase program. As a result, Waha Capital's stake in AerCap increased to
26.3%.

AerCap conlinued to position itself for long-term growth, particularly in emerging markets, and to make
significant enhancements to the quality of its fleet. During the last quarter 2013, AerCap completed the
following transactions:

* Signed lease agreements for 19 aircraft. The average term of lease agreements contracted
during the past 12 months was 163 months for new aircraft and 57 months for used aircraft.

e Delivered 11 aircraft under contracted lease agreements, including four Boeing 737-800s and
seven Airbus A320-200s.

e Purchased six aircraft, including four new Boeing 737-800s and twe Airbus A320s, and entered
into a purchase and leaseback arrangement for one Boeing 787-8 aircraft that is still to be
delivered.

e Closed the sale of five aircraft. AerCap sold one Airbus A330-200 from its owned portfolio, and
two Airbus A320-200s, one Boeing 737-400 and one Bombardier CRJ705 from its managed
portfolio. AerCap also executed agreements for the sale of three aircraft that are still to be
delivered (one from its owned portfolio and two from its managed portfolio).

s Entered into a definitive agreement under which AerCap will acquire 100% of the common stock
of ILFC, as previously announced. The transaction is expected to close in the second quarter of
2014, subject to satisfaction of customary closing conditions.

s Signed financing transactions for $4.1 billion, including $3.8 billion relating to the ILFC
transaction.
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Management Discussion and Analysis Report (continued)

Business and Portfolio Companies Analysis {continued)
AerCap (continued)
During the full year 2013, AerCap completed the following transactions:

Signed lease agreements for 79 aircraft,
Delivered 52 aircraft under contracted lease agreements,
Purchased 38 aircraft, and entered into purchase and leaseback agreements for another 21
aircraft that are still to be delivered,

= Closed the sale of 28 aircraft, and

= Signed financing transactions for $5.9 billion, including $3.8 billion relating to the International
Lease Finance Corporation ("ILFC") transaction.

As of 31 December 2013, AerCap's portfolio consisted of 378 aircraft that were either owned,
managed, or under contract to purchase (including five oplions). The average age of the owned fleet as of
same date was 5.4 years and the average remaining contracted lease term was 6.6 years.

Dunia Finance

Dunia Finance (Dunia) is 2 UAE Central Bank regulated finance company that offers a range of financial
solutions including personal loans, auto loans, credit cards, guarantees and deposits to its customers in
the UAE. Currently, the majority of its loan portfolio comprises credit cards and personal loans. Dunia
targets the underserved salaried mass and mass affluent markets as well as the self-employed mass
market for its lending products and the SME and Corporate markets for deposits and guarantees.

Dunia Finance, based out of Abu Dhabi, was launched in 2008 through a strategic partnership between
Fullerton Financial Holdings (a wholly owned subsidiary of Temasek Holdings in Singapore), Mubadala
Development Company, Waha Capital and A. A. Al Moosa. Waha Capital owns a 25% stake in Dunia
Finance.

Dunia Finance has demonstrated impressive growth, stable net interest margins and rising profits over
last few years. Net interest margins have consistently been in the 20-30% range. Serving the
underserved low-income salaried mass and mass affluent market enabled Dunia to grow its loan book at
a 56.0% CAGR over 2009-2013.

Dunia has undertaken several strategic cost management initiatives such as reengineering business
processes, limiting new hiring to revenue-generating roles, renegotiating costs with vendors and landiords
and maintaining tight control over discretionary expenses. These initiatives reduced its cost-to-income
ratio to 40.4% for the year ended 31 December 2013 from around 299.4% in 2009, despite strong growth
in its customer base and transaction pracessing volumes. Dunia’s operating margin as of 31st December
2013 is AED 204.5 million which is an increase of 40.6% over 2012, while its general and administration
expenses remained stable at AED 133.1 million. In addition, customer deposits grew at a 100% CAGR
over 2009-2013 to AED 515.1 million at 31 December 2013.

During the year ended 31 December 2013, Dunia Finance continued the impressive growth of its loan
book, and maintained solid net interest margins and capital adequacy ratios. During the same period,
Dunia Finance achieved the following:

* Achieved net income of AED 118.5 million with ROE of 28.9% and ROIC of 20.2%; reflecting a
record growth in net income by 61.4% and net-interest-incame by 35.2% year on year.

e Crossed a new milestone of AED 1 billion in total customer assets and AED 0.5 billion in
deposits.

e Expanded its loan book at a healthy rate, with an End of Period customer base of 137.8
thousand, i.e. a growth of 21.3% over 2012 and achieved 35.4% growth in its loan portfolio.

« Improved its asset quality and as such its impairment reserve (as a percentage of loans and
advances) reduced from 7.6% at the end of 2009 to 2.4% which is well above the minimum
requirement of 1.25% as per the Central Bank of UAE guideline
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Management Discussion and Analysis Report (continued)

Business and Portfolic Companies Analysis (continued)
Dunia Finance (continued)

s The non-performing loan cover as of 31st December 2013 is at a healthy c. 1.7x which should
protect the company not only from credit losses but also from unexpecled stress situations.

» Funded 100% of the loan portfolio growth through customer deposits and retained earnings.

¢ Maintained a bank facility of AED 190 million.

The Company’s stake in Dunia was carried at AED 120.5 million as at 31 December 2013.
Stanford Marine Group

Stanford Marine Group (SMG) is a Dubai-based company that owns and operates offshore support
vessels (OSVs) for the oil & gas industry, primarily in the Middle East, South East Asia and Africa. The
company also offers shipbuilding and ship repair and maintenance services through its subsidiary,
Grandweld. SMG's clients include McDermott, ZADCO, Occidental Petroleum of Qatar, Dubai Petraleum,
Maersk Qil of Qatar, Abu Dhabi National Oil Company, Abu Dhabi Ports Company, Kuwaiti Oil Tanker
Company, Naticnal Marine Dredging Company, Majil Group and Zamil Offshore.

In 2008, Waha Capital acquired a 49% equity interest in SMG. Since acquisition, SMG has grown its fleet
of Offshore Supply Vessels (OSVs) in operation from 21 in 2008 to 39 as at 31 December 2013.

SMG is one of the UAE’s leading offshore support groups with interests in vessel ownership & operation,
shipbuilding & repair, and crane leasing. SMG’s chartering business, Stanford Marine, now generates c.
85% of the Group's total EBITDA. The business owns and manages a diverse fleet of crew boats, anchor
handlers and platform supply vessels operating across multiple geographies. With the move to the new
state-of-the-art facility in Dubai Maritime City (DMC), Grandweld and GMMOSTech, Stanford Marine
Group's shipbuilding and repair businesses, are set to maintain the current growth trajectory

During the year ended 31 December 2013, SMG has:

s Maintained a fleet of 39 owned Offshore Supply Vessels (OSVs) in operation. SMG'’s cwned fleet
camprises 11 platform supply vessels, 10 anchor handling tug and anchor handling tug supply,
15 crewlutility supply vessels, and 3 workboats with an average utilization of 88% and average
age of 7.5 years (arithmetic) or 4.5 years (value weighted);

» Delivered 13 ships and undertock repair and maintenance work on 625 ships; and

s Acquired a total of 6 vessels comprising of 3 AHT vessels; one 87m PSV (deployed in SEA
immediately on delivery), one 75m PSV (deployed in West Africa immediately on delivery) and
1 utility vessel (deployed in UAE immediately on delivery).

Waha Capital is considering various strategic options for its investment in SMG, including a possible exit.

10
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Management Discussion and Analysis Report (continued)

Business and Portfolio Companies Analysis (continued)
Anglo Arabian Healthcare

Earlier this year, the Company made its first investment in the healthcare sector by acquiring Anglo
Arabian Healthcare (AAH), 2 new group established to deliver healthcare services throughout the United
Arab Emirates. AAH owns and operates 17 business assets, employs more than 300 people and serves
over 400,000 registered outpatients. Operating assets consist of 1 day hospital, 6 clinics, 5 pharmacies,
3 diagnostics centres and 1 provider of continuing medical education, with 1 hospital set to open in 2014.

AAH plans to expand rapidly over the next few years, both organically and through further acquisitions.
This acquisition is part of Waha Capital's strategy to invest at least AED 200 million in the healthcare
segment over the next three to five years. This portfolio build-up strategy aims to increase visibility,
enhance collective bargaining power, benefit from cross-referrals within the network and reduce costs
through common branding and sharing of services. The investment broadens Waha Capital's asset mix,
marking its entry into an area that holds high growth potential and is a priority for the UAE. The company
is expected to be cash generative and benefit directly from the growth in the UAE healthcare market.

The value of AAH's net assets is AED 46.7 million as at 31 December 2013.
MENA Infrastructure Fund

MENA Infrastructure Fund (MIF) was founded in 2006 with Dubai International Capital (DIC), HSBC Bank
Middle East and Waha Capital as General Partners (GP). In 2012, DIC sold its stake in MIF to Fajr
Capital. MIF is a private equity fund that invests in infrastructure development projects across MENA.
Within the infrastructure segment, the fund has interests in areas such as energy (including power
generation, transmission and distribution), transport (including airports, rail, roads and ports),
environmental services (including waste management and water desalination) and social infrastructure
(including education facilities, hospitals and social housing).

In 2007, MIF was launched with a total capital commitment of $300 million from its Limited Partners (LP).
Waha Capital’'s commitment as an LP stands at $53.75 million (17.9% of total commitment). To date, MIF
has invested in four projects: a) Alexandria International Container Terminals in Egypt, b) Qurayyah
Independent Power Project (IPP) in Saudi Arabia, c) United Power Company in Oman and d) Sohar
Power Company in Oman. MIF is one of the largest and most successful infrastructure funds in the region
and has received the Middle East Fund Manager of the Year award in each of the years over 2009-2012
and the Best Infrastructure Fund award for the MENA region in 2012.

As at 31 December 2013, Waha Capital carried its LP stake in the Fund at AED 135.7 million.
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Management Discussion and Analysis Report (continued)

Business and Portfolio Companies Analysis (continued)
Other Assets

As at 31 December 2013, Waha Capital held non-core investments of around AED 471.5 million. AerLift,
Siraj Finance and Addax Bank accounted for around 75% of this carmrying value. Waha Capital is
considering exiting all its legacy invesiments over the next five years.

Siraj Finance is an Abu Dhabi-based finance company with business interests in mortgage finance,
consumer finance, trade finance, real estate and investment fund management. Waha Capital owns an
83.3% stake in the company.

Addax Bank is a financial institution based out of Bahrain. Its businesses include corporate advisory,
private placement, private equity and real estate. Waha Capital's 46.9% stake is currently carried at
around AED 15 million. In addition, Waha Capital has an cutstanding loan receivable from Addax of
around AED 59 million, which is secured. Addax recently closed on the sale of its real estate asset,
‘Addax Tower. Net proceeds from this sale would be used to partially repay the Waha Capital's loan
investment.

AerLift Leasing is a joint venture between AerCap and Waha Capital. Waha Capital owns 60% of the
company and AerCap owns the remaining 40%. This joint venture is managed by AerCap. As at
31 December 2013, Aerlift Leasing owned 12 aircraft. Its key clients include Singapore Airlines, Qatar
Airways, Malaysia Airlines, Air Canada and Aerofiot.

Capital Markets

The capital markets business of Waha Capital comprises private transactions and investments in the
public capital markets. Waha Capital assembled a team of investment banking professionals to develop
this business.

The Company generated AED 236.7 million from Capital Markets transactions during the year ended
31 December 2013. The carrying value of Capital Market assets is AED 1,025.4 million as at
31 December 2013.

Private transachons

Since 2008 Waha Capital has arranged several private transactions. These transactions include a range
of financial instruments usually secured on an underlying asset. The financial instruments typically include
secured debt, mezzanine debt, junior debt, structured debt and selected options and derivatives. The
target IRR hurdle rate for investments into private transactions is 15% and all investments are subject to
fundamental research covering the macro, sector and issuer risks.

Public capital markets

Waha Capital has been developing its securities investments business to invest in capital market
securities such as bonds, sukuks, convertibles, equities, hybrids, IPOs and pre-IPOs. We are initially
focussed on credit investments primarily comprising USD-denominated corporate bonds issued in the
emerging markets with a focus on Central Europe, Middle East and Africa (CEMEA). Our investment
process is complemented by dedicated in-house research and robust risk management.

12
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Management Discussion and Analysis Report (continued)

Business and Portfolio Companies Analysis (continued)
Industrial Real Estate

Waha Land was established to construct and manage master developmentis in Abu Dhabi including
infrastructure, mixed use, industrial warehousing and logistics projects.

ALMARKAZ

ALMARKAZ is an integrated mixed use industrial park with Grade A industrial quality facilities and
infrastructure owned, developed and operated by Waha Land, a wholly owned subsidiary of Waha
Capital. Located in Al Dhafra, some 25 km from central Abu Dhabi, ALMARKAZ benefits from its strategic
location on a major trade route connecting to Abu Dhabi, Dubai, Al Ain and Saudi Arabia. Morover, a
major Etihad railway connection is confirmed next to ALMARKAZ that will link the industrial park to Khalifa
Port. Labor accommodation is available in the vicinity.

The project comprises 6 sq km of land granted by the Government of Abu Dhabi. To date, Waha has
undertaken to develop Phase | of the project, representing 25% of the total area (1.5 sq km). Construction
of Phase | infrastructure and 90,000 sq m of Small Industrial Units (SIUs) was substantially completed in
December 2012. Leasing activity commenced in Q1 2013 with 61% occupancy achieved by end of 2013
at market rates. The project continues to receive growing interest from manufacturing and logistics
businesses attracted by the development’s superior infrastructure and facilities.

Following its successful track record with the first 90,000 sq m of industrial space, ALMARKAZ is
exploring a number of growth plans including (i) expansion of SIU space, and (ii) development of new
products such as warehouses and light industrial units (LIUs). There are another 870,000 sq m of land
{within Phase ) with developed infrastructure available for further build-up.

Waha Capital owns a 100% stake in Waha Land and carries the investment of Phase | at fair market
value of AED 809.5 million as at 31 December 2013. The unrecognized portion of the land bank
comprising 75% of the total area is estimated at AED 554.7 million.

Corporate Governance

Waha Capital has a highly proficient investment team in place and a strong pipeline of potential
investments, where we believe we can add value and achieve attractive returns. Operationally, we will
maintain our prudent approach to financial management and continue to focus on increasing our
efficiency in the way we manage our assets. We will also look to further develop our relationships with
key stakeholders in Abu Dhabi, the region, and with partners in the wider investment community.

Since our inception we have embraced a culture of strong corporate governance, risk management and
transparency, which has earned us respect fram our peers and stakeholders. It is our goal to create
enduring value for our clients and deliver sustainable financial performance to our shareholders, while
navigating challenging market conditions. We are confident we can build on our credentials, reputation
and accomplished management team to create a position of leadership in the regional investment
management space.

-/

Salem Rashid Al Noaimi
CEO & Managing Director, Waha Capital PJSC
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INDEPENDENT AUDITOR’S REPORT

The Shareholders

Al Waha Capital PISC
Abu Dhabi

United Arab Emirates

Report on the consolidated financial statements

We have audited the accompanying consolidated financial statements of Ai Waha Capital PJSC
(the “Company™) and its subsidiaries (together referred to as the “Group™), which camprise the consojidated
statement of financial position as at 31 December 2013 and the consolidated statement of profit or loss,
consolidated statement of profit or loss and other comprehensive income, consolidated statement of changes
in equity and consolidated statement of cash flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Management's responsibility for the consolidated financial statements

Management is responsible for the prcparation and fair presentation of these consolidated financial
statements in accordance with International Financiai Reporting Standards, and for such internal control as
management determines is necessary lo cnable the preparation of consolidated financial statements that are
free from matcrial misstatement, whether due to fraud or error.

Auditor's responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit.
We conducted our audit in accordance with International Standards on Auditing. Those standards require
that we comply with cthical requirements and plan and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are free from material misstatement,

An audit involves performing proccdures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements, The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to
fraud or error. In making thosc risk assessments, we consider internal control relevant to the entity's
preparation and fair presentation of the consoiidated financial statements 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 entity's internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as well as
evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Member of Deloitte Touche Tohmatsu Linuted



Deloitte

INDEPENDENT AUDITOR'S REPORT (continued)

Opinion

In our opinion, the consolidated financial statements present fairly, in ali material respects, the financial
position of the Group as at 31 December 2013, and its financial performance and ils cash flows for (he year
then ended in accordance with International Financial Reporting Standards.

Report on other legal and regulatory requirements

As required by the UAE Federal Law No. 8 of 1984 (as amended), we further confirm that we have obtained
all information and explanations necessary for our audit, that proper financial records have been kept by the
Company, and the contents of the Directors' report which relate to these consolidated financial statements
are in agreement with the Company's financial records. We are not aware of any violation of the above
mentioned Law and the Articles of Association having occurred during the year ended 31 December 2013,
which may have had a material adverse effect on the business of the Company or on its financial position.

Deloitte & Touche (M.E.)

L~

Mutasem M. Dajani
Registration No. 726
Abu Dhabi

23 February 2014



AL WAHA CAPITAL P.J.S.C.

Consolidated statement of financial position

Assots
Furniture and equipment
Investment property
Goodwill
Other intangible assets
Investments in finance leases
Loan investments
Investments in equity-accounted investees
Investments available-for-sale
Assets classified as held for sale
Inventories
Financial assets at fair value through profit or loss
Financial assets classified as held-to-maturity
Cash encumbered
Trade and other receivables
Cash and cash equivalents
Total assets

EQUITY AND LIABILITIES
Equity
Share capital
Statutory reserve
Available-for-sale reserve
Hedge reserve
Other reserves
Retained earnings
Equity attributable to the owners of the Company
Non-confrolling interests
Total equity
Liabilities
Borrowings
Trade and other payables
Total liabilities
Total equity and liabilities

The notes numbered 1 to 39 are an integral part of these consolidated financial statements.

Note

10
11
12
13
14
15
16
17
18
19
20
21

22
23

24
25

As at

31 December

2013
AED ‘000

13,798
809,491
48,391
9,179
28,915
279,528
2,493,478
135,639
221,647
10,278
509,373
144,156
88,204
174,253
271,283

. 5237813

1,897,088
157,129
(3,189)
(3,828)
{5,736)
484,927
2,526,411
19,890

2,546,301

2,379,768
311,544

2,691,312

5,237,613

As at

31 December
2012

AED '000

4,104
775,743

33,765
305,772
2,255,370
108,883
295,207
7,464
190,621
60,304
178,236
219,635
4,435,104

1,897,088
126,494
(5,893)
(3,828)
(7.197)
323,036
2,329,700
13,899
2,343,599

1,786,502
305,003
2,091,505
4,435,104

e e

The independent auditor's report on the consalidated financial statements is set out on pages 14 and 15.

These consolidated financial statements were authorised for issue by the board of directors on

i

CEO & Managing director

23 February 2014 and signed an their behalf by:

Chairman
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AL WAHA CAPITAL P.J.S.C.

Consolidated statement of profit or loss

For the year ended 31 December

Continuing operations

Revenue from sale of goods and services
Cost of sale of goods and services
Gross profit / (loss)

Income from investment in equity-accounted investees, net
Income from capital markets transactions

Other income / {expense}

General and administrative expenses

Finance expense, net

Profit for tha year from continuing operations

Discontinued operations

Profit /{loss) for the period from discontinued operations

Profit for the year

Profit / (loss) attributable to:
Owners of the Company
Non-controlling interest

Profit for the year

Basic and diluted earnings per share (AED)
- from continuing and discontinued operations
- from continuing operations

Note

26

13
27
28
29
30

15

3

2013 2012
AED ‘000 AED '000
64,001 2,787
(20,263) (3,097)
43,738 (310)
265,601 204,076
236,679 233,802
21,006 (542)
(175,080) (130,587)
(86,376) (67,036)
308,869 239,403
1,749 (26,729)
307,318 212,674
306,351 214,441
967 (1,767)
307,318 212,674
0.162 0.113
0.161 0.127

The notes numbered 1 to 39 are an integral part of these consolidated financial statements.

The independent auditor’s report on the consclidated financial statements is sel out on pages 14 and 15.
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AL WAHA CAPITAL P.J.S.C.

Consolidated statement of profit or loss and other comprehensive income

For the year ended 31 December

Profit for the year
Other comprehensive income

Iterns that may be reclassified subsequently
to profit or loss:

Net change in fair value of available-for-sale
financial assets

Share of effective portion of changes in fair
value of cash flow hedges of equity
accounted investees

Share of change in other reserves of equity-
accounted investees

Directors’ fees

Totalf comprehensive income for the year

Total comprehensive income attributable to:

Owners of the Company
Non-controlling interest

Total comprehansive income for the year

2013 2012
AED '000 AED '000
307,318 212,674
2,724 (5,230)
- (3,828)
1,461 (8,258)
= I.4_$5001
311,503 __19_0.858 __
310,536 192,625
967 {1,767)
311,503 190,858

The notes numbered 1 to 29 are an integral part of these consolidated financial statements.

The independent auditor's report on the consclidated financial statements is set out on pages 14 and 15.
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AL WAHA CAPITAL P.J.S.C.

Consolidated statement of cash flows (continued)

For the year ended 31 Dacember

2013 2012
AED '000 _AED '000
Cash flows from investing activities
Proceeds from disposal of asset held for sale 73,560 -
Proceeds from loan investments 36,856 31,892
Proceeds from finance leases 7,758 7,757
Acquisition of subsidiaries (net of cash) {40,840) 46,260
Investment in equity-accounted investees - (75)
Dry docking costs on vessels - (1,714)
Proceeds from sale / settlement / dividend received on
financial assets at fair value through profit or loss 8,508 7,228
Purchase of investments at fair value through profit or loss {380,554) -
Purchase of investments held-to-maturity {144,227) -
Purchase of investments available-for-sale {(24,032) (13,589)
Payments made for development of investment property {43,480) (264,668)
Purchase of furniture and equipment (5,778) (2,108)
Interest received 707 o TR
Net cash used in investing activities (511,542) (187,246)
Cash flows from financing activities
Loan origination costs paid {220) (220)
Interest paid on borrowings {67,643) (54,931)
Loans repaid {51,408) (11,864)
Loans obtained 831,945 183,900
Dividends paid (113,825) (94,854)
Movement in cash-encumbered (27,900) (42,352)
Net cash from / (used in) financing activities 370,949 {20,321}
Net increase / (decrease) in cash and cash equivalents 51,648 (64,394)
Cash and cash equivalents at 1 January 215,835 284,029
Cash and cash equivalents at 31 December 271,283 219,635

The notes numbered 1 to 39 form an integral part of the consolidated financial statement.
The independent auditor's report on the consolidated financial statements is set out on pages 14 and 15.
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AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements

1 Legal status and principal activities

Al Waha Capital P.J.S.C. (the “Company”) is a public joint stock company with limited liability, formed in
the Emirate of Abu Dhabi, United Arab Emirates, by Emiri Decree No. 10 dated 20 May 1997 and
incorporated on 12 July 1997.

These consolidated financial statements comprise the results and financial position of the Company and its
subsidiaries (collectively referred to as the Group) and the Group's interest in associates and jointly
controlled entities (“equity accounted investees”).

The Group invests in a wide range of sectors, including aviation leasing, financial services, capital
markets, industrial real estate, infrastructure and healthcare.

2 Basis of preparation

(a} Statement of compliance

The consolidated financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRS).

{b} Basis of measurement

The consolidated financial statements have been prepared on the hisforical cost basis except for
investment property and certain financial instruments that are measured at fair value at the end of each
reporling period, as explained in the accounting policies below.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and
services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is
directly observable or estimated using another valuation technique. in estimating the fair value of an asset
or a liability, the Group takes into account the characteristics of the asset or liability if market participants
would take those characteristics into account when pricing the asset or liability at the measurement date.
Fair value for measurement andfor disclosure purposes in these consolidated financial statements is
determined on such a basis, except for share-based payment transactions that are within the scope of
IFRS 2, leasing transactions that are within the scope of IAS 17, and measurements that have some
similarities to fair value but are not fair value, such as net realisable value in I1AS 2 or value in use in I1AS
36.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3
based on the degree to which the inputs to the fair value measurements are observable and the
significance of the inputs to the fair value measurement in its entirety, which are described as follows:

= Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the
entity can access at the measurement date;

* Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

= Level 3 inputs are unobservable inputs for the asset or liability.
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AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements {continued)

2 Basis of preparation (continued)

{c) Functional currency and presentation currency

The functional currency of the Company is the US Dollar (USD). The individual financial statements of
each Group company are presented in the currency of the primary economic environment in which it
operates (its functional currency). For the purpose of these consolidated financial statements, the results
and financial position of the Group are presented in United Arab Emirates Dirhams (“AED"), which is the
Group's presentation currency. All financial information presented in AED has been rounded to the
nearest thousand, unless otherwise stated.

{d) Use of estimates and judgements

The preparation of the consolidated financial statements in conformity with IFRS requires management to
make judgements, estimates or assumptions that affect the application of accounting policies and the
reported amounts of assets, liabilities, income and expenses. Actual results may differ from these
estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revision o accounting
estimates are recognised in the period in which the estimates are revised and in any future period
affected.

Information about significant areas of estimates and critical judgements in applying accounting policies
that have a significant effect on the amounts recognised in the consolidated financial statements are
discussed in note 39.

(e} New and revised IFRS

()] New and revised IFRSs adopted with no material effect on the consolidated financial
statements:

In the current year, the Group has applied a number of new and revised IFRSs issued by the International
Accounting Standards Board (IASB) that are mandatorily effective for an accounting period that begins on
or after 1 January 2013:

Effective for annual periods
New and revised IFRSs beginning on or after

Amendments to IAS 1 Presentation of Financial Statements relating to 1 July 2012
grouping items recognised in other comprehensive income

IAS 18 Employee Benefits (as revised in 2011) 1 January 2013
IAS 27 Separate Financial Statements (as revised in 2011) 1 January 2013

IAS 28 Investments in Associates and Joint Venltures (as revised in 1 January 2013
2011)

Amendments to IFRS 1 First-time Adoption of Inlernational Financial 1 January 2013
Reporting Standards relating to accounting for government loans at
below market interest rate

Amendments to IFRS 7 Financial Instruments: Disclosures relating to 1 January 2013
offsetting financial assets and liabilities

IFRS 10 Consolidated Financial Statements 1 January 2013
IFRS 11 Jaint Arrangements 1 January 2013
IFRS 12 Disclosure of Interests in Other Entities 1 January 2013



AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements (continued)

2 Basis of preparation (continued)

(e) New and revised IFRS (continued)

i New and revised IFRSs adopted with no material effect on the consolidated financial
statements: (continued)

Effective for annual periods
New and revised IFRSs beginning on or after

IFRS 13 Fair Value Measurement 1 January 2013

Improvements to IFRSs issued in 2011 and 2012 Cycle covering 1 January 2013
amendments to IFRS 1, IAS 1, IAS 16, IAS 32 and IAS 34

IFRIC 20 Stripping Cosls in the Production Phase of a Surface Mine 1 January 2013

Amendments to IFRS 10 Consolidated Financial Statements, IFRS 11 1 January 2013
Joint Arrangements, and IFRS 12 Disclosure of Inlerests in Other
Entities relating to requirements to provide comparative information

(i) New and revised IFRSs in issuae but not yet effective and not early adopted

The Group has not applied the following new and revised IFRSs that have been issued but are not yet
effective:

Effective for annual periods
New and revised IFRSs beginning on or after

IFRS 9 Financial Instruments (as amended in 2010) 1 January 2015

Amendments to IAS 32 Financial Instruments: Presentation relating to 1 January 2014
offsetting financial assets and liabilities

Amendments to IFRS 10 Consolidated Financial Statements, IFRS 12 1 January 2014
Disclosure of Interests in Other Entities and IAS 27 Separate Financial

Statements relating to investment entites and exemption of

consolidation of particular subsidiaries

Amendment to IFRS 7 Financial Instruments: Disclosures relating to 1 January 2015
transition to IFRS 9 (or otherwise when IFRS 9 is first applied)

Amendment to IAS 36 /mpairment of Assels relating to recoverable
amount disclosures for non-financial assets 1 January 2014

IFRIC 21 Levies — Guidance on when to recognize a levy imposed by a 1 January 2014
government

IAS 39 Financial Instruments: Recognition and Measurement - 1 January 2014
amendments for novation of derivatives and continuation of hedge
accounting

Amendments to IAS 19 Defined Benefit Plans: Employee Contributions 1 July 2014

Annuai improvements 2010-2012 Cycle, IFRS 2, IFRS 3, IFRS 8, IFRS 1 July 2014
13, 1AS 16 and 38 and IAS 24.

Annual Improvements 2011-2013 Cycle, IFRS 1, IFRS 3, IFRS 13 and 1 July 2014
IAS 40

The Group anticipates that these amendments will be adopted in the consolidated financial statements for

the initial period when they become effective. None of these is expected to have a significant effect on the
consalidated financial statements of the Group.
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AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements (continued)
3 Significant accounting policies

(a) Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities
{including structured entities) controlled by the Company and its subsidiaries.

()] Subsidiaries

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases
when the Company loses control of the subsidiary. Control is achieved when the Company:

- has power over the investee;
- is exposed, or has rights, to variable retums from its involvement with the investee; and
- has the ability to use its power to affect its retumns.

The Company reassesses wheilher or not it controls an investee if facts and circumstances indicate that
there are changes to one or more of the three elements of control listed above.

Specifically, income and expenses of a subsidiary acquired or disposed of during the year are included in
the consolidated statement of profit or loss and other comprehensive income from the date the Company
gains control until the date when the Company ceases to control the subsidiary.

Profit or loss and each component of other comprehensive income are attributed to the owners of the
Company and to the non-controlling interests. Total comprehensive income of subsidiaries is attributed to
the owners of the Company and to the non-controlling interests even if this results in the non-controlling
interests having a deficit balance.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their
accounting policies into line with the Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on consclidation.

When the Company has less than a majority of the voting rights of an investee, it has power over the
investee when the voting rights are sufficient to give it the practical ability to direct the relevant activities of
the investee unilaterally. The Company considers all relevant facts and circumstances in assessing
whether or not the Company's voting rights in an investee are sufficient to give it power, including:

» the size of the Company's holding of voting rights relative to the size and dispersion of holdings of the
other vote holders;

» potential voting rights held by the Company, other vote holders or other parties;
» rights arising from other contractual arrangements; and
+ any additional facts and circumstances that indicate that the Company has, or does not have, the

current ability to direct the relevant activities at the time that decisions need to be made, including
voting patterns at previous shareholders’ meetings.



AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements (continued)
3 Significant accounting policies (continued)
(a) Basis of consolidation (continued)

(ii) Business combinations

Acquisitions of businesses are accounted for using the acquisition method. The consideration transferred
in a business combination is measured at fair value, which is calculated as the sum of the acquisition-date
fair values of the assets transferred by the Group, liabilities incurred by the Group to the former owners of
the acquiree and the equity interasts issued by the Group in exchange for control of the acquiree,
Acquisition-related costs are generally recognised in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their
fair value,

Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value of the acquirer's previously held equity interest in the
acquiree (if any) over the net of the acquisition-date amounts of the identifiable assets acquired and the
liabilities assumed. If, after reassessment, the net of the acquisition-date amounts of the identifiable assets
acquired and liabilities assumed exceeds the sum of the consideration transferred, the amount of any
non-controlling interests in the acquiree and the fair value of the acquirer's previously held interest in the
acquiree (if any), the excess is recognised immediately in profit or ioss as a bargain purchase gain.

Non-controlling interests that are present cwnership interests and entitle their holders to a proportionate
share of the entity's net assets in the event of liquidation may be initially measured either at fair value or at
the non-controlling interests' proportionate share of the recagnised amounts of the acquiree's identifiable
net assets. The choice of measurement basis is made on a transaction-by-transaction basis. Other types
of non-controlling interests are measured at fair value or, when applicable, on the basis specified in
another IFRS.

When the consideration transferred by the Group in a business combination includes assets or liabilities
resulting from a contingent consideration arrangement, the contingent consideration is measured at its
acquisition-date fair value and included as part of the consideration transferred in a business combination.

The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify
as measurement period adjustments depends on how the contingent consideration is classified,
Contingent consideration that is classified as equity is not remeasured at subsequent reporting dates and
its subsequent settlement is accounted for within equity. Contingent consideration that is classified as an
asset or a liability is remeasured at subsequent reporting dates in accordance with IAS 39, or IAS 37
Provisions, Contingent Liabilities and Contingent Assets, as appropriate, with the corresponding gain or
loss being recognised in profit or loss.

(iii) Investments in associates and joint ventures (equity-accounted investees)

An associate is an entity over which the Group has significant influence. Significant influence is the power
to participate in the financial and operating policy decisions of the investee but is not controi or joint control
over those policies.

A joint venture is a joint arrangement whereby the parties that have joint control of the arrangement have
rights to the net assets of the joint arrangement. Joint control is the cantractually agreed sharing of control
of an arrangement, which exists only when decisions about the relevant activities require unanimous
consent of the parties sharing control.



AL WAHA CAPITAL P.J.S.C.

Notes to the consolidated financial statements (continued)
3 Significant accounting policies (continuad)
(a) Basis of consolidation (continued)

(iii} Investmants in associates and joint ventures (equity-accounted investees) (continued)

The results and assets and liabilities of associates or joint ventures are incorporated in these consolidated
financial statements using the equity method of accounting, except when the invesiment, or a portion
thereof, is classified as held for sale, in which case it is accounted for in accordance with IFRS 5. Under
the equity methed, an investment in an asscciate or a joint venture is initially recognised in the
consolidated statement of financial position at cost and adjusted thereafter to recognise the Group's share
of the profit or loss and other comprehensive income of the associate or joint venture. When the Group's
share of losses of an associate or a joint venture exceeds the Group's interest in that associate or joint
venture (which includes any long-term interests that, in substance, form part of the Group's net investment
in the associate or joint venture), the Group discontinues recagnising its share of further losses. Additional
losses are recognised only to the extent that the Group has incurred legal or constructive cobligations or
made payments on behalf of the assaciate or joint venture,

An investment in an associate or a joint venture is accounted for using the equity method from the date on
which the investee becomes an associate or a joint venture. On acquisition of the investment in an
associate or a joint venture, any excess of the cost of the investment over the Group's share of the net fair
value of the identifiable assets and liabilities of the investee is recognised as goodwill, which is included
within the carrying amount of the investment. Any excess of the Group's share of the net fair value of the
identifiable assets and liabilities over the cost of the investment, after reassessment, is recognised
immediately in profit or loss in the period in which the investment is acquired.

The requirements of IAS 39 are applied to determine whether it is necessary to recognise any impairment
loss with respect to the Group's investment in an associate or a joint venture. When necessary, the entire
carrying amount of the investment (including goodwill) is tested for impairment in accordance with IAS 36
Impairment of Assets as a single asset by comparing its recoverable amount (higher of value in use and
fair value less costs to sell) with its carrying amount, Any impairment loss recognised forms part of the
carrying amount of the investment. Any reversai of that impairment loss is recognised in accordance with
IAS 36 to the extent that the recoverable amount of the investment subsequently increases.

The Group discontinues the use of the equity method from the date when the investment ceases to be an
associate or a joint venture, or when the investment is classified as held for sale. When the Group retains
an interest in the former associate or joint venture and the refained interest is a financial asset, the Group
measures the retained interest at fair value at that date and the fair value is regarded as its fair value on
initial recognition in accordance with IAS 39. The difference between the carrying amount of the associate
or joint venture at the date the equity method was discontinued, and the fair value of any retained interest
and any proceeds from disposing of a part interest in the associate or joint venture is included in the
determination of the gain or loss on dispesal of the associate or joint venture. In addition, the Group
accounts for all amounts previously recognised in other comprehensive income in relation to that associate
or joint venture on the same basis as would be required if that associate or joint venture had directly
disposed of the related asseis or liabilities. Therefore, if a gain or loss previously recognised in other
comprehensive income by that associate or joint venture would be reclassified to profit or loss on the
disposai of the related assets or liabilities, the Group reclassifies the gain or loss from equity to profit or
loss (as a reclassification adjustment) when the equity method is discontinued.

The Group continues to use the equity method when an investment in an associate becomes an
investiment in a joint venture or an investment in a joint venture becomes an investment in an associate.
There is no remeasurement to fair vaiue upen such changes in ownership interests,

When the Group reduces its ownership interest in an associate or a joint venture but the Group continues
to use the equity method, the Group reclassifies to profit or loss the proportion of the gain or loss that had
previously been recognised in other comprehensive income relating to that reduction in ownership interest
if that gain or loss would be reclassified to profit or loss on the disposal of the related assets or liabilities.
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3 Significant accounting policies (continued)

(a) Basis of consolidation (continued)

(fii) Investments in associates and joint ventures {(equity-accounted investees) (continued)

When a group entity transacts with an associate or a joint venture of the Group, profits and losses resulting
from the transactions with the associate or joint venture are recognised in the Group's consolidated
financial statements only to the extent of interests in the associate or joint venture that are not related to
the Group.

(b) Goodwill

Goodwill arising on an acquisition of a business is carned at cost as established at the date of acquisition
of the business less accumulated impairment losses, if any,

For the purposes of impairment testing, goodwill is allacated to each of the Group's cash-generating units
(or groups of cash-generating units) that is expected to benefit from the synergies of the combination.

A cash-generating unit to which goodwill has been allocated is tested for impairment annually, or more
frequently when there is an indication that the unit may be impaired. If the recoverable amount of the cash-
generating unit is less than its carrying amount, the impairment loss is allocated first to reduce the carrying
amount of any goodwill allocated to the unit and then to the other assets of the unit pro rata based on the
carrying amount of each asset in the unit. Any impairment loss for goodwill is recognised directly in profit
or loss. An impairment loss recognised for goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the attributable amount of goodwill is included in the
determination of the profit or loss on disposal.

The Group's policy for goodwill arising on the acquisition of an associate is described at note 3 (a) (iii)
above.

{c}  Non-current assets held for sale

Non-current assets and disposal groups are classified as held for sale if their carrying amount will be
recovered principally through a sale transaction rather than through continuing use. This condition is
regarded as met only when the asset (or disposal group) is available for immediate sale in its present
condition subject only to terms that are usual and customary for sales of such asset (or disposal group)
and its sale is highiy probable. Management must be committed to the sale, which shouid be expected to
qualify for recognition as a completed sale within one year from the date of classification.

When the Group is committed to a sale plan invoiving loss of control of a subsidiary, all of the assets and
liabilities of that subsidiary are classified as held for sale when the criteria described above are met,
regardless of whether the Group will retain a non-contralling interest in its former subsidiary after the sale.

When the Group is committed to a sale pian involving disposal of an investment, or a portion of an
investment, in an associate or joint venture, the investment or the portion of the investment that will be
disposed of is classified as held for sale when the criteria described above are met, and the Group
discontinues the use of the equity method in relation to the portion that is classified a held for sale. Any
retained portion of an investment in an associate or a joint venture that has not been classified as held for
sale continues to be accounted for using the equity method. The Group discontinues the use of the equity
method at the time of disposal when the disposal results in the Group losing significant influence over the
associate or joint venture.



(d)

(i) Other intangible assets acquired in a business combination

Other intangible assets acquired in a business combination and recognised separately from goodwill are
initially recognised at their fair value at the acquisition date (which is regarded as their cosf), and include
trademarks and licenses with useful lives of 5 years.

Subsequent to initial recognition, intangible assets acquired in a business combination are reported at cost
less accumulated amortisation and accumulated impairment losses, on the same basis as intangible
assets that are acquired separately.

(ii) De-recognition of intangible assets

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from
use or disposal. Gains or iosses arising from derecognition of an intangible asset, measured s th
difference between the net disposal proceeds and the carrying amount of the asset, are recogni ed |
profit or loss when the asset is derecognised.



