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Date: 17/03/2023
Ref: BOD 03032023

Disclosure and Compliance Section

Market Operations Surveillance Department
Abu Dhabi Securities Exchange

P.O. Box 54500, Abu Dhabi, UAE

Subject: Announcement of the invitation to
attend Annual General Assembly Meeting
(AGM) by Invictus Investment Company PLC
("The Company")

Greetings,

With reference to the above subject, kindly be
informed that Invictus Investment Company
PLC’s Annual General Assembly Meeting
(“AGM”) will be held virtually on Friday 7th
April 2023 at 3:00pmUAE time.

Please find attached approved announcement
of AGM invitation, agenda, and notes covering
registration process and voting process.

Thanks and Regards,

Amir Daowd Abdellatif Ibrahim — CEO
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INVICTUS

INVESTMENT COMPANY PLC

NOTICE OF ANNUAL GENERAL ASSEMBLY
MEETING OF
INVICTUS INVESTMENT CO. PLC
(Public Joint Stock Company)

The Board of Directors of INVICTUS Investment Co. PLC
(the “Company” or “Invictus”) is pleased to invite the
shareholders to attend the Company’s Annual General
Assembly Meeting (“Meeting” or “AGM”) which shall
be via remote/electronic attendance, on Friday, 07
April 2023 at 3.00 p.m. to consider the following
agenda:

ORDINARY RESOLUTIONS

1.

Authorizing the Chairman of the Meeting to
appoint the Meeting Secretary and the vote
collector.

To consider and approve the report of the Board of
Directors on the Company’s activities and financial
position for the financial year ended 31 December
2022.

To consider and approve the external auditors’
Report on the Company’s financial position for the
financial year ended 31 December 2022.

To discuss and approve the Company’s balance
sheet and the profit and loss account for the
financial year ended 31 December 2022.

To consider and approve the Board of Directors’
recommendation to distribute cash dividend for
the year ended 31 December 2022 amounting to
AED 175 million (being 15.625 fils per share).

To discharge the members of the Board of
Directors from any liability for the financial year
ended 31 December 2022 or dismiss them and file
a liability claim against them, as the case may be.
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7.

8.

9.

SPECIAL RESOLUTIONS

1.

INVICTUS

INVESTMENT COMPANY PLC

To discharge the Company’s external auditors from
any liability for the financial year ended 31
December 2022 or dismiss them and file a liability
claim against them, as the case may be.

To appoint the Company’s external auditor for the
financial year ended 31 December 2023 and for
Board of Directors to be authorized to approve
auditor’s fee.

Re-appoint the Board of Directors of the Company.

To approve the amendment of few Articles of the
Company’s Articles of Association, subject to
obtaining the approval of Abu Dhabi Global
Markets. The proposed amended Articles include
clauses: 10, 11, 12.1, 14.2, 21, 22, 28, 30, 85, and
the proposed changes are provided as Annexure
below.

To delegate the Chairman of the Board of Directors
of the Company and/or any member of the Board
of Directors, the power to sign the revised Articles
of Association and undertake any action necessary
to implement the amendments and complete the
process before all the relevant authorities.

NOTES:

1.

As directed by the Securities and Commodities
Authority, the Company’s Shareholders have to
register electronically to be able to attend and vote
on the items of the General Assembly Meeting.
Registration will open on Friday, 24 March 2023 at
3:00 pm and close on Friday 07 April 2023 at 2:00
pm. For electronic registration, kindly visit the
following link: https://www.smartagm.ae

Individual and corporate proxies can register
through (https://www.smartagm.ae), fill out the

proxy form and upload it with the supporting
documents once the online registration is open.
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INVICTUS

INVESTMENT COMPANY PLC

Any shareholder entitled to attend the Meeting
may delegate any person, other than a member of
the Board of Directors or employees of the
Company or a broker or employees of such broker,
under a special written proxy. A proxy may not
represent a number of shareholders who hold
more than (5%) of the shares in the capital of the
Company.
incapable shall be represented by their legal

Persons legally incompetent or
representatives (provided that the requirements
set forth in items (1), (2) and (4C) of Article (40) of
the Governance Guide). The shareholders may
review the disclosure in relation to the procedure

for adoption of a proxy published on ADX.

The Meeting if attended by
shareholders holding or representing by proxy at

is valid only

least 50% of the Company's capital. If this quorum
is not achieved in the first meeting, the second
meeting will be held on Friday, 14 April 2023 at the
same place and time. The proxies issued shall stand
valid for the second meeting. The quorum for the
second meeting shall be fulfilled irrespective of the
number of shareholders in attendance.

Special Resolution: is a resolution issued by the
majority vote of the shareholders holding no less
than three quarters (75%) of the shares
represented in the general assembly meeting of
the Company.

If a shareholder is a corporate person, it may
delegate a representative or those in charge of its
management pursuant to a resolution of its board
of directors or its equivalent to represent such
corporate person in the Meeting. The delegated
person shall have the powers as indicated in the
delegating resolution.
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7.

10.

11.

Electronic registration, attendance, and e-voting:

1.

INVICTUS

INVESTMENT COMPANY PLC

Shareholders registered in the shareholders
register with ADX shall be entitled to vote in the
Meeting.

Shareholders are requested to update their contact
details with the ADX to ensure dividends are
properly received.

Shareholders can view the Company’s consolidated
financial statements and the Governance Report by
visiting the website of ADX at www.adx.ae or the
Company.

The shareholders can view and download the
Investors Rights Guidelines on the Securities and
Commodities Authority’s website at:
https://www.sca.gov.ae/en/services/minority-
investor-protection.aspx

Shareholders registered in the shareholders
register on Monday, 17 April 2023, shall be entitled
to the dividends. In case the meeting is held on
Friday, 14 April 2023 due to lack of quorum in the
first meeting, the person entitled to dividends shall
be the shareholder whose name is registered on
Monday, 24 April 2023.

An invitation will be sent to shareholders via registered
SMS and Email addresses which contains the
registration link on Friday, 17 March 2023, at 3.00
pm.

Subject to satisfactory verification of the registration
details, the login credentials including the meeting
link, username, and password will be sent to the
approved shareholders/proxyholders via SMS and
Email provided in the registration form on Thursday
April 06, 2023.
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To vote on all the resolutions the voting will be
available using SmartAGM Portal, starting from
Friday April 07 2023 at 9:00am and will be available
live during the AGM until such time when each of the
relevant resolution is presented in the AGM.

For any queries related to the electronic registration,
attendance and eVoting, please read the instructions
available on SmartAGM Portal
(https://www.smartagm.ae) or via the support
channels on SmartAGM Portal.

The Board of Directors
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Annex: 1: Proposed Amendments to the Articles

(2)

being is less than the quorum for
directors’ meetings.

If there is only one director, that
director may appoint sufficient
directors to make up a quorum or

call a general meeting to do so.

If there is more than one director—
(a) a directors’ meeting may
take place, if it is called in
accordance with the articles
and at least two directors
participate in it, with a view

to appointing sufficient

ARTICLE ORIGINAL TEXT PROPOSED AMENDMENTS
NO.
1. | Article | (1) At a directors’ meeting, unless a | 10.1 At a directors’ meeting, unless a
(10) quorum is  participating, no quorum is participating, no
proposal is to be voted on, except a proposal is to be voted on, except
proposal to call another meeting. a proposal to call another
meeting.
(2) The quorum for directors’
meetings may be fixed from time | 10.2 For the purposes of this article, a
to time by a decision of the guorum shall exist at any board
directors, but it must never be less meeting if a simple majority of the
than two, and unless otherwise directors are present at the
fixed it is two. meeting or are represented by an
alternate director.

10.3 A directors’ meeting may take
place, if it is called in accordance
with the articles.

2. | Article | (1) This article applies where the total | Deletion of Article (11) in its entirety.
(112) number of directors for the time
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directors to make up a
qguorum or calling a general
meeting to do so, and

(b) if a directors’
called but only one director

meeting is

attends at the appointed
date and time to participate
that director
appoint sufficient directors

in it, may

to make up a quorum or call
a general meeting to do so.

(1) At the first annual

meeting all the directors must

general

retire from office.

(2) At
general meeting any directors—

every subsequent annual

(a) who have been appointed by
the directors since the last
annual general meeting, or

3. | Article | The directors may appointa directorto | 11.1 The directors may elect or replace
(12.1) chair their meetings. a chairman from time to time. The
chairman shall be one of the
directors and shall chair board
meetings.
11.2 The directors may elect or replace
a deputy chairman from time to
time. The deputy chairman shall
chair directors’ meetings in the
chairman’s absence.
4. | Article | But this does not apply if, in accordance | Deletion of Article (14.2) in its entirety.
(14.2) with the articles, the chairman or other
director is not to be counted as
participating in the decision-making
process for quorum or voting purposes.
5.| Article | Retirement of directors by rotation Term
(21)

201  The directors shall be elected at
third
meeting of the company.

every annual general

202  Thereshall not be any limit on the
number of times any particular
director may be re-elected as a
director of the company.
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(b) who were not appointed or
reappointed at one of the
annual

preceding  two

general meetings,

must retire from office and may
offer themselves for

reappointment by the members.

6. | Article
(22)

(1)

(2)

(3)

(4)

Directors may undertake any
services for the company that the

directors decide.

Directors are entitled to such
remuneration as the directors
determine—

(a) for their services to the

company as directors, and

(b) for any other service which

they undertake for the
company.

Subject to the articles, a director’s
remuneration may—

(a) take any form, and

(b) include any arrangements

in connection with the
payment of a pension,
allowance or gratuity, or
any death, sickness or
disability benefits, to or in
respect of that director.

decide

Unless the directors

otherwise, directors’
remuneration accrues from day to

day.

221

22.2

22.3

224

Directors may undertake any
services for the company that the

directors decide.

Directors are entitled to such
remuneration as the members
determine—

(a) for their services to the
company as directors, and

(b)  for any other service which
they undertake for the
company.

A director’s remuneration may—

(a) take any form, and

(b) include any arrangements
in connection with the
payment of a pension,

allowance or gratuity, or

any death, sickness or
disability benefits, to or in
respect of that director.

decide

Unless the members

otherwise, directors’
remuneration accrues from day

to day.
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(5)

decide

directors are not

Unless the directors
otherwise,
accountable to the company for
any remuneration which they
receive as directors or other
officers or employees of the
company’s subsidiaries or of any
other body corporate in which the

company is interested.

7. | Article
(28)

Addition of Article (27.1), which reads as
follows:

A general meeting of the company may
be called by the directors and as
otherwise prescribed in the Companies
Regulations.

8. | Article
(30)

Addition of Article (29.1), which reads as
follows:

Subject to due notice of a general
meeting being given, a quorum shall
exist at any general meeting of the
company if members holding at least a
simple majority of the aggregate number
of voting rights attaching to the entire
issued share capital of the company are
present (in person or by proxy).

0. Article
(85)

Language

In the event of any discrepancy between
the English and the Arabic version of
these articles, the English version shall
prevail.
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leadership has been discussing the possibility of separating from ByteDance, its Chinese parent

US demands TikToK’s Chinese
owners sell stakes or face ban

Treasury Department is leading the discussion though Cfius committee, and
made the demand to the short-form video hosting service’s owner ByteDance

BLOOMBERG

The US has told the Chinese
owners of the video-sharing
app TikTok that they must sell
their shares or risk the app
being banned in the US, people
familiar with the matter said.

The Treasury Department is
leading the discussion though
the Committee on Foreign In-
vestment in the US, or Cfius, and
made the demand recently to
Tiktok’s owner, ByteDance Ltd,
the people said. They asked not
to be identified discussing pri-
vate deliberations.

TikTok’s leadership has been
discussing the possibility of sep-
arating from ByteDance Ltd, its
Chinese parent, to help address
concerns about national secu-
rity risks, Bloomberg News
reported. One person said Tik-
Tok’s owners could retain some
form of ownership but through
a passive structure.

“If protecting national secu-
rity is the objective, divestment
doesn’'t solve the problem: a
change in ownership would not
impose any new restrictions on
data flows or access,” TikTok
spokeswoman Maureen Shana-
han said in a statement.

“The best way to address con-
cerns about national security is
with the transparent, US-based
protection of US user data and
systems, with robust third-
party monitoring, vetting, and
verification, which we are al-

|

[

TikTok itself could be valued at $40 billion to $50 billion based on social media multiples
and other factors, according to Bloomberg Intelligence

It's unclear how Beijing would respond to a forced sale by
TikTok's owner, the world's largest startup at a valuation of
$220 billion and considered one of China's highest profile

companies abroad

TikTok has poured $1.5 billion into Project Texas, but the
details have been met with skepticism on Capitol Hill

as well

The company, which is under-
going a national security review
by Cfius, agreed last year to im-
plement a number of changes in
a plan it calls Project Texas. The
proposal includes bringing in
American technology giant
Oracle Corp to host US user data
and review its software, and

ernment-approved oversight
board. Many of the moves are al-
ready under way:.

The Cfius demand doesn’t end
that review but offers a potential
way forward after the adminis-
tration had said it was unper-
suaded that an agreement under

If protecting national

security is the
objective, divestment
doesn't solve the problem:
a change in ownership
would not impose any new
restrictions on data flows
Or access

Maureen Shanahan,
TikTok spokeswoman

It's unclear how Beijing would
respond to a forced sale by Tik-
Tok’s owner, the world’s largest
startup at a valuation of $220 bil-
lion and considered one of
China’s highest profile compa-
nies abroad. But the government
in the past has indicated it would
scrutinise such a deal carefully,
for fear of data or algorithms
ending up in foreign hands.

TikTok itself could be valued
at $40 billion to $50 billion
based on social media multiples
and other factors, according
to Bloomberg Intelligence ana-
lysts Mandeep Singh and
Damian Reimertz.

The administration was un-
convinced by TikTok’s proposal
to add layers of oversight and
separation from ByteDance, ac-
cording to another person fa-
miliar with the matter. TikTok
has poured $1.5 billion into
Project Texas, but the details
have been met with skepticism

UK plans ‘Green Day’
in response to Biden
climate subsidies

BLOOMBERG

The UK government will an-
nounce a raft of environmental
policies by the end of March
inresponse to US President Joe
Biden’s massive package of
green subsidies, several people
familiar with the matter said.

The plan has internally been
titled “Green Day” and will in-
clude measures to protect jobs
in British industries such as
electric vehicle production,
which may come under threat
from the US Inflation Reduc-
tion Act (IRA) and the EU’s
Green Industrial Plan, accord-
ing to the people, who spoke
anonymously about unan-
nounced policies.

The program isn’t likely to
rival the US or EU packages in
terms of subsidies, but will in-
clude measures to address
risks to British jobs and imple-
ment a plan for green growth,
the people said.

Ministers are trying to ad-
dress the danger to Britain’s
green industries posed by sub-
sidies in Europe and the US
which threaten to draw invest-
ment away from the UK as it
gets squeezed between two
larger economic powers.

Prime Minister Rishi Sunak
told reporters at the weekend
he continues to have a “good di-
alog” with the US about the IRA
provisions.

“One of the things I discussed
actually was how do we com-
bat climate change and ensure
that all our green industries are
strong — and all our countries,”
Sunak said. “I know we’re going
to work cooperatively together
on those issues.”

Officials at Chancellor of the

UK's plan has internally
been titled “Green Day”
and will include measures
to protect jobs in British
industries such as electric
vehicle production, which
may come under threat
from the US Inflation
Reduction Act and the EU's
Green Industrial Plan

Treasury and the new Depart-
ment for Energy and Net Zero,
led by Grant Shapps, are work-
ing on the policy, according
to the people. Neither depart-
ment immediately responded
to a request for comment.
Discussions between offi-
cials on how to respond to
Biden’s package have intensi-
fied in recent weeks, with some
ministers pushing back against
the suggestion that Britain
should roll out a similar set of
measures including subsidies
and tax credits, a person famil-
iar with the matter said.
Treasury officials have pri-
vately conceded that they
won’t be able to come close to
matching the scale of Biden’s
measures, as well as acknowl-
edging that the UK doesn’t
have a significant green tech
manufacturing industry to
protect unlike the US, France

ready implementing.”

discussion didn’t go far enough

appointing a three-person gov-  to address security concerns.

on Capitol Hill as well. Exchequer Jeremy Hunt's and Germany.

INVICTUS

INVESTMENT COMPANY PLC

The Board of Directors of INVICTUS Investment Co. PLC (the “Company” or
“Invictus”) is pleased to invite the shareholders to attend the Company’s Annual
General Assembly Meeting (“Meeting” or “AGM”) which shall be via
remote/electronic attendance, on Friday, 07 April 2023 at 3.00 p.m. to consider the
following agenda:

ORDINARY RESOLUTIONS

1. Authorizing the Chairman of the Meeting to appoint the Meeting Secretary and the
vote collector.

. To consider and approve the report of the Board of Directors on the Company’s
activities and financial position for the financial year ended 31 December 2022.

3. To consider and approve the external auditors’ Report on the Company’s financial
position for the financial year ended 31 December 2022.

. To discuss and approve the Company’s balance sheet and the profit and loss
account for the financial year ended 31 December 2022.

. To consider and approve the Board of Directors’ recommendation to distribute
cash dividend for the year ended 31 December 2022 amounting to AED 175
million (being 15.625 fils per share).

. To discharge the members of the Board of Directors from any liability for the
financial year ended 31 December 2022 or dismiss them and file a liability claim
against them, as the case may be.

. To discharge the Company’s external auditors from any liability for the financial
year ended 31 December 2022 or dismiss them and file a liability claim against
them, as the case may be.

. To appoint the Company’s external auditor for the financial year ended 31
December 2023 and for Board of Directors to be authorized to approve auditor’s
fee.

9. Re-appoint the Board of Directors of the Company.

SPECIAL RESOLUTION

1. To approve the amendment of few Articles of the Company’s Articles of
Association, subject to obtaining the approval of Abu Dhabi Global Markets. The
proposed amended Articles include clauses: 10, 11, 12.1, 14.2, 21, 22, 28, 30, 85.

2. To delegate the Chairman of the Board of Directors of the Company and/or any
member of the Board of Directors, the power to sign the revised Articles of
Association and undertake any action necessary to implement the amendments
and complete the process before all the relevant authorities.

NOTES:

1. As directed by the Securities and Commodities Authority, the Company’s
Shareholders have to register electronically to be able to attend and vote on the
items of the General Assembly Meeting. Registration will open on Friday, 24
March 2023 at 3:00 pm and close on Friday 07 April 2023 at 2:00 pm. For
electronic registration, kindly visit the following link:https://www.smartagm.ae

. Individual and corporate proxies can register through (https://www.smartagm.ae),
fill out the proxy form and upload it with the supporting documents once the
online registration is open.

NOTICE OF ANNUAL GENERAL ASSEMBLY MEETING
OF INVICTUS INVESTMENT CO. PLC

PRIVATE JOINT STOCK COMPANY

3. Any shareholder entitled to attend the Meeting may delegate any person, other than
a member of the Board of Directors or employees of the Company or a broker or
employees of such broker, under

a special written proxy. A proxy may not represent a number of shareholders who
hold more than (5%) of the shares in the capital of the Company. Persons legally
incompetent or incapable shall be represented by their legal representatives
(provided that the requirements set forth in items (1), (2) and (4C) of Article (40) of
the Governance Guide). The shareholders may review the disclosure in relation to
the procedure for adoption of a proxy published on ADX.

. The Meeting is valid only if attended by shareholders holding or representing by
proxy at least 50% of the Company's capital. If this quorum is not achieved in the
first meeting, the second meeting will be held on Friday, 14 April 2023 at the same
place and time. The proxies issued shall stand valid for the second meeting. The
quorum for the second meeting shall be fulfilled irrespective of the number of
shareholders in attendance.

. Special Resolution: is a resolution issued by the majority vote of the shareholders
holding no less than three quarters (75%) of the shares represented in the general
assembly meeting of the Company.

. If a shareholder is a corporate person, it may delegate a representative or those in
charge of its management pursuant to a resolution of its board of directors or its
equivalent to represent such corporate person in the Meeting. The delegated
person shall have the powers as indicated in the delegating resolution.

. Shareholders registered in the shareholders register with ADX shall be entitled to
vote in the Meeting.

. Shareholders are requested to update their contact details with the ADX to ensure
dividends are properly received.

. Shareholders can view the Company’s consolidated financial statements and the
Governance Report by visiting the website of ADX at www.adx.ae or the
Company.

10. The shareholders can view and download the Investors Rights Guidelines on the
Securities and Commaodities Authority’s website at:
https://www.sca.gov.ae/en/services/minority-investor-protection.aspx

11. Shareholders registered in the shareholders register on Monday, 17 April 2023,
shall be entitled to the dividends. In case the meeting is held on Friday, 14 April
2023 due to lack of quorum in the first meeting, the person entitled to dividends
shall be the shareholder whose name is registered on Monday, 24 April 2023.

Electronic registration, attendance, and e-voting:

1. An invitation will be sent to shareholders via registered SMS and Email addresses
which contains the registration link on Friday, 17 March 2023, at 3.00 pm.

2. Subject to satisfactory verification of the registration details, the login credentials
including the meeting link, username, and password will be sent to the approved
shareholders/proxyholders via SMS and Email provided in the registration form on
Thursday April 06, 2023.

3. To vote on all the resolutions the voting will be available using SmartAGM Portal,
starting from Friday April 07 2023 at 9:00am and will be available live during the
AGM until such time when each of the relevant resolution is presented in the AGM.

4. For any queries related to the electronic registration, attendance and eVoting,
please read the instructions available on  SmartAGM  Portal
(https://www.smartagm.ae) or via the support channels on SmartAGM Portal.
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