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Memorandum of Association
of

ADC Acquisition Corporation
Public Joint Stock Company

Article (1)

The name of this company shall be:
ADC  Acquisition  Corporation
PISC.

Article (2)
the Company' head office and legal

place of business shall be located in
the Emirate of Abu Dhabi, United

Arab Giirates, The Board of

Direvtors may establish branches or
agenvies inside or outside the Siate,

Article (3)

The duralion of the Compans shall he

100 years commencing on the date of

its registration with the commercial
register. The duration of the Company
shall be renewed antomatically for a
similar ternr in accordance with the
provisions  off the
Association,

Arricle (4)

IMe Objects af the Company . which

witl be underlahen by the Board of

Directors — or  an authorised
representative of the Board. shall be
to carrs out the foltuwing activities
ingide and outside the State:

(a) offeving and listing its Shares
and Warrants:
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{b) seeking a Target for  the
purposes ol consumimating
Business Combination: and

tc) any other business related 1o
achieving the abjectives of the
Company as described i this
Anticle.

Relerence to the Objects ar (o a power
ol the Company shall be interpreted in
a nan-restriclive and broad manner.
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Article (5)

The Company's issued share capilal iy
specilied s UAE Dirham one hundred
fourteen million six hundred and eighty
seven thousand five hundred (114.687.500).
distributed into forty five million eiglht
hundred seventy [ive thousand (43.873.000)
shares. at a nominal value of LTAT Dirhams
two and fifty lils (2.50) per each share: all
the shares are subject o the rights and

testietions set out in the  Articles of

Association.

e Company's corrent issued share capital

shall comprise of the following classes of

Shares:
G Class A Shares.,

b. (“lass B3 Sharey

The Founders have subsceribed in equal
share 1w UAE Dirham nine million one
hundred  and  sevemy  five  thousand
(9.173,000) of Class B Shares at a nominal
value of UAE Dirhams two and fifiy Tils
(2.30) per share and have paid the nominal
walie of these shares throngh: (1) cash
s ment to the Company. to be deposited in
the bank Cthe Company, of LIAY
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Dirham nine hundred thirty seven thousand
five hundred (937.300); and (ii) UAF
Dicham twenty two million (22,000,000 in
return for funding the Company s expenses
until the Completion Dale and for the
technical services which the Founders will
pravide 1o the Company to enable it o
achieve its objects. The remaining shares

which comprise the issued share capital of

the Company amounting to thirly six million
seven hundred thowsand (36,700.000) Class
A Shares, each with nnominal value of UAE
Dirhnms two and fifty fils (2.50), shall be
offered in o public offering after (he
registration  of the  Company at  the
comiercial register at the  Competen
Authority. The public offering prospectus
shall set the issue price for each of the Class
A Shares,

1 100% of the proceeds ol the publiv offering

shall, within (2) business days of receipt by
the receiving instilttions, he deposited in an

interest o1 profit bearing trust or eseron

aceounl,
Article (6}
The Memorandum &  Arlicles ol

Assuctation shall be governed by the
requirements aid eules sel ow under
the SCA Chaimun of the Board
Resulution Mo, (1) of 2022 an the

Regulitions  for Special  Porpose
Acquisition  Companies.  and  any
resodutions,  guidelines,  direetions.
procedore and  complimentary
provisions  as  omay be  issued
therennder.  which  appls s the
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confTict between this Memorandum of
Association  and  the  Articles of
Association  with  the  SPAC
Regulations, the Intter shall take effect
and be in force,

Article (T)

The Articles of Associaion attached
to this deed shatl be complementar
thereto and an inlegral part thereul.

Sianatures:
[

Alpha Oryx Limited

12 April 2022
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Articles of Association

Artictes of Association
af "ADC Acquisitien Corporation”

Puhlic Joint Stack Company

COMPANY INCORPORATION

Artele )

(Fueorporation)

Purstant w the provisions of the SCA Chairman of
the Board Resvlution Noao (1) of 2022 oo the
Regulations Tor - Special  Purpuse Acgastion
Campanies ind these Articles of Association and
the Companies 1 aw, the Campany was estahlished
as a public joint stuck compansy,

Article 2
{Definitions)

I these Articles of Association, 1he lollowing
terrivs shall bave the fullowing meantngs, wiless
the content determiines atliern ie:

Stute: The State of the United Aralb Lnnirates

Authorits . Fmirates Secorities and Connnaditice
Authosiiy:

Authorify the  Abu Dhabi

et of Eeonomic Development,
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Class A Share: a class & ordinary share in the
capital of the Comipany with a par value of UAE
Dirhams 2.5 and having the rights and restrictions
sel out in these Articles.

Class B Share: a closs B ordinary share in the
capital of the Company with a par value of UAE
Dirhams 2.5 and having the rights and restrictions
set out in these Arlicles.

Companies Law: Federal Law by Decree No, (32)
of 2021 Concerning Commercial Companies and
any amending or replacement laws thereto.

SPAC Regulations: The SCA Chairman of the
Board Resolution Mo, (1) of 2022 on the
Repulations  for Specinl  Purpose  Acquisition
Companics. and  any  resolutions.  poidelines.
divections.  procedure  and  complimentary
provisions as may be iasued thereunder, which
apply 1o the Compuny .

Articles of Association or Articles: These articles
ol association (as amended from time o time).

Compamy' “ADC Acquisition Corporation™ &
public joing stock company.

Founder: o person who signs the memorandum of
assocttion of the Company .

Sponsor: amy natural or Jegal person who is a
[Founder,
Sponsar Shares,

Investar or Investors: 4 professional imvestor or a
imestor (as SPAC
Regulations) othee than @ Spansor who is a holder

retail defined under the

of Iovestor Shares in the Company.

Manager or Director who s a holder of
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Board or Board of Directors: The bhoard of
directors of the Company.

Manager: a natural person who is o member ol the
esecutive management of the Company.

Objects: The ahjects of the Company as set out in
the Memorandum of Association and referred 1o in
Article (6) ol these Articles of Asseciation,

Share: A share in the capital ol the Company, and
Shaves shall be construed accordingly.

Sponsor Shares: a Class B Share issued o the
Sponsors with the rights provided for in these
Articles.

Investor Shares: o Class A Share issued to
lnvestors with the rights provided for in {hese
Articles,

Warrant(s): a linancial instrument which proy ides
its owner with a right o acquire a certain number
of Class A Shares in the Company, within the time
period set out therein,

Targel: a commercial enterprise extablished inside
or owside of the State {no! being a public joint
stock company listed on o local o foreign
exchange) in relatien 1o which the Compnny
Prepases (o acquire an interest or merge with.

Business Combination: means p transaction with
respect to the Tarpel. being an acquisition in whole
o1 in part or perger by or into the Company.

Completion  Dater the date  a  Business

Combination is completed.

Account: AN @scron oF (rist account or any other
account referved to in paragraph ¥ of Anticle {12)
of the SPAC Regulations.
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Auditor: The auditor of the Company appointed
from time to time o accordance with the
provisions ol these Aricles ol Association.

The singular terms shall refer to the “plural™ and
vice versa, and the masculine terms shall include
the “feminine”™ and vice versa, unless otherwise
indicated by the fext.

Article (3)

(Name, legal personalily and capacity)

The name of the Company is "ADC Acquisition
Corporation®, a public joint stock company™. The
Company has an independent legal personality and
full legal capacity to achieve its objects. The
Company may use an abbreviated name for the
Compans. as the Board may determing,

Article {4)
{Head Office)

The head office of the Company and its lepal place
of business shall be Tocated in the Emirate of Abu
Dhabi, The Board may cstablish branches. offices.
agencies or subsidiaries of the Company inside or
outside the State,

Article (5)

(Duration)

The duration of the Company shall be 100 years
commencing on the date of its registration suith the
commercinl register. The duration of' the Conpany
shall be renewed swomatically for a similar term
in accardance with the provisions of these Anicles
of Association.
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the Objecis of the Company. which will he
undertaken by the Board or an awthorised
representative of the Board, shall be to carny out
the following activities inside and owside the
State:

[ offering and listing its Shares and Warrnts:

2 secking a Tarpet for the purposes of
consummating a Business Combination: and
3 any other business related fo achieving the

ebjectives of the Company as described in
this Article.

For the purposes ol these Articles of Association. a
reference to the Objects or 1o 1 power of the
Company shall he interpreted in a non-restrictive
and brosd manner, and o reference (o a poser is Lo
authority and discretion,

PART TWQ
THE CAPITAL

(Share Capital)

| The Company's issued shae capital s
specified at UALE Dirham one lundred
fourteen milkion six bundred and eighry
seven thousand five hundred (314.687,500).
distributed into forty five million eight
hundeed seventy five thousand (43,875,000
shares. al a naminal value of UAE Dirhams
twoand ifty Nt 2.30) per each share: all the

shares are subjeet o the rights  and
restrictions  set oul in the Aricles of

Assuciation.

The Company's current issued share capital
shall comprise of the following classes of
Shares:
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L.

a. Class A Shares,
b. Class B Shares.

I he Founders hay e subseribed in vqual share
to UAE Dirham nine million one hundred

and seveniy five thousand (9.175.000) of

Clnss B shares at a nominat value of UAL
Dirhams two and fifty [ils (2.50) per share
and have paid the nominal valve af these
shares through: (i} cash payment w0 the
Company, to be deposited in the bank
aceount of the Company, of UAE Dirham
mine hundred thirty seven thousand  five
Inmndred (937.300) and (i) UAE Dirham
Iwenty twe mitlion (22,000.000) in return for
funding the Company’s expenses antil the
Completion Date and for the technical
services which the Founders will provide to
the Company 1o enable i1t achieve jts
objects,.  The  remaining  shares  which
comprise the issued share capital ol the
Company amounting to thinry six million
seven hundred thousand (36.700.000) Class
A shares, each with a pominal value ol UAL
Dirhams two and {ify fils (2.50). shall be
offered in a public offering afier the
registration ol the  Company a1 the
comimercial  register at the  Competent
Authority.  The public offering prospectus
shall set the issue price for each of the Class
A shares,

The Founders may not transfer their shares in
the Company except afier six {6) months
froim the Completion Date. However a
Founder may. prior 1o such period. transler
any or all of its shares to a company that js
part of the group w which such Founder
belongs.

The Founders shall be responsible for all
costs  associated  with the  incorporalion,
repistration of the Company and its listing,
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Article (8)
(Rights linked 1o the Shares)

Save as sel out below, each Share gives its
owner a share equivalent to others” shares with
no distinetion i tenns of ownership of the
Company's assets wpon liquidation, and in
terms of dividends and in terms ol attending the
generul assembly meetings and voting on s
malters.

Ench Class B Share shall give its owner the
following righis:

no the right to elect the Bourd of Direclors
prior (o the Completion Date,

b, The right w ebject 10 ceruin resolutions
passed by the general assembly
specified in these Anicles

is

[ach sharcholder holding Sponsor Shares shall
meet the crileria set owt under (he SPAC
Regulations.

Artiele (9}

(Conversion rights of the Cliss B Shares)

. The Class B Shares shall convert into Class A

Shares on a one-for-one basis (the “Iitial
Conversion  Ratie™ automotically on  the
business day following the completion of a
Business Combination.

. Nowtithstanding the Initial Comversion Ratio, if

additionnl Class A Shares are issued, the ratio
at which Class B Shares will convert into Class

A Shares will be adjusted so that the number of

Class A Shares issuahle uponr conversion of all
Clags B Shares will equal, in the aggregate 20%
ol the sum of the Class A Shares excluding any
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Article 14
(Redemption rights of the Class A Shares on
extension of time for Business Combination)

Il'the General Assembly approves the extension of
the time poriod within which the Company must
complete a Business Combination, any holder of
Class A Shares may requoire that the Company
redecm his Class A Shares for cash. provided tha
such holder voted against the extension. I so
requested, the Company shall redeewn such shares
into cash at o per share price equal to the quotient
determined by dividing: (1) the amount then held in
the Account including any imerest or profil easned
on the funds held in the Account (nel of any laxes
payable on any interest or profit earned en the
eseron acconnt), caleulated as of the relevam
redemption dile, by (i) the wolal number of Class
A Shares then outslanding  {such price being
relerred to as the “Redemption Price™).

Any request to redeem Class A Shares miust be
made within within five (5) business days of the
approval ol'the extension by the General Assembly
and must specily a date (being at feast ive business
doys after the date of the request) on which
redemption is tu lake place. Any regquest (o redeem
Class A Shares once made may not be withdriwn
without the consent of the Compans,

Article (11)
{Redemption rights of the Class A Shares on
Business Combinuation)

[{ a Business Combination is approved by the
General Assembly in accordance with the SPAC
Repulations and is completed by the Company . any
holder of Class A Shares may require that the
Company redeem his Class A Shares for cash,
irrespective of whether such holder votes for or
gainst the Business Combination or at all. 1 so
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stich shares into cash al a per share price equal 1o
1he quetient determined by dividing: (i) the amoum
then held in the Account including any inferest or
profit earned on the funds held in the Account (et
of any taxes payable on any imerest or profil
earned on the escrow account). caleufated as of two
business days prion to the completion of the
Business Consbination, by (i) the 1ol number of
Class A Shares (such price being referred 1o as the
“Redemption Price”),

The redemption rights in this Aricle may not be
exercised by the Sponsors with respeet o any Class
A Shares owned by them, direety or indirectly.
purchased by them afler the public oflering or in
the afiermarket,

Any tequest to redecm Class A Shires must be
made within five (5) business days ol the approval
of the Business Combination by the General
Assemhiy and must specify 8 dute (being at least
Tive business days afler the date of the request) on
which redemption is to tohe place. Any request ta
redeem Class A Shares once made may ot be
withdrawn without the comsent of the Company.,

I the Business Cambination is ool completed tm
amy reason. then the shareholders who elected o
exereise (heir redemption rights would not be
emited o redeem their Class A Shares. Tn such
ease, the Company wilt promptiy reluen any Closs
A Shares delivered by such sharcholders,

Article (12}
{Auntematic redemsption of Class A Shares if no
Business Combination)
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manths from the date of lisling. as may be
approved by the Authority ). the Company will: (i)
cease all operations except for the purpuse of
winding up: (i) as promptly as reasonably possible
but no! more than ten business davs thereafier,
redecm the Class A Shares, al a per-share price.
payable in cash, equal to the aggregale amount then
on deposit in the Account. including imerest or
profil enmed on the Account (nef of any fases
payable on any interest vr profit earned on the
Account). divided by the number of then
outstanding Class A Shares. which redemption will
completely  extinguish Class A Shareholders”
rights as Shareholders {including the right o
receive further liquidation distributions, il any):
and (i) as promptly as reasonably possible but not
mave than 10 business days thereafier. appoint une
or more lquidators to effect a voluntary liquidation
ol the Company in secardance with the Componies
Law.

Article (13)
(Exemptions}

. Pursuant 1o Article (3] of the SPAC

Regulations, the Company shall not he subyjeet
1o amy of the following aricles of the
Companies Law: Articles (140 (175 (113)
(11 rom (117) to (126) inclusive. (142}
{149), (19061 (197 (199). (2001, (201). (269),
(2170 1221). (223) from (275) o (301}

inclusive

20 dn the event o Bosivess Combination s
aehivved, the Company shall continue 10 be
excluded  Jrom  the  provisions of  the
Companies Law with regard to the conversion
or redemption ol Warrants inta shares in the
Company {or a period not exceeding 3 years
afl ness  Combination
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including the provisions of the Companies
Law that regutate the priority rights of
shareholders upon any increase in (he share
capital of the Company and the conversion ar
redemption price of the Warrants,
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The Company shall also be exempt of all

provisions of the Commercial Companies
Law which relate to any of the above listed

(o}
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arlicles.

Article (14)
{Disposal of Shares)

The company must comply with the SPAC
Regulations. laws. regulations ond deeisions
which arc applicable to the financial market on
which the Company is lsted or in relation o the
issuance and registrafion of the Company’s
shares. the trading and transier of those shires,
and any rights arising therefram. No transfer of.
dealing in or pledging ol shares in the Company
shall be recopnized if such transter, dealing or
pledpe would result in contravention of these
Articles of Association or the applicable rules
and regulations.

Article (15)
(Liability of Sharcholders)

The shareholders shall not be responsible loramy
of the Company’s liabilities or Tosses bheyond
their  sharchodding in the Company. The
abligations of shareholders may not be increased
without their inanimous consent,

Article (16)

(Consequences of Ownership of Shares)

Ownership of a share shall eutail aceeptance of
the Articles of Association and the resolutions of

5. general assemblies. No shareholder may
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the cireumsiances sel out in the SPAC

Regulations.

Article (17

(Warrants)

The Company may, after being designated as a
SPAC and obraining its commercial licence from
the Competent Authority. at or prior to listing,
issue up W 22937300 (twenty two million, nine
hundred and thiry sesen thousand, five hundred)
Warrants to Founders and Investors on the basis of
one Warrant for every iwo Shares subseribed for,
No fractional Warrants will be issued.

The Company may, after being designated as a
SPAC, oltaining its commercial licence from the
Competent Authority, listing and Iollowing the
approval of the majority of the holders of Class A
Shares and the Authority, issue and offer Warcants
to Sponsors and Investors in accordance with the
termis determined by the Board of Dircetors

Fach  Warrant entitles the  holder thereal 1o
purchase or converl into ane Class A Share at 4
price of AE[Y 11.30 per Class A Share, subject a
adjusiment as set aut in the Company s prospectus

Ihe Warrints are eaercisable by the holders, and
redeemable by the Company. as set ot in the
Company 's prospecius

Articie (18)
(Death of a2 Sharcholder)

1 [ the event of a death of a shareholder,
hisfher heirs shall be the oaly persons o
be approved by the Company as having
iwhts or interests in the shares of the

CS T SU- 1R YRR T R

glesly Mpan N yaliey

(17) alelt

(CJU_;&&’I)

apd diija 385 S R ad 2 A8l Jyng
FRRE g P VY PRSP PIP D N I PR
VIS TN AR RCERE ST [ TR WS JYT.
BlenSy Gebe updey 98 (22,937,500) sl
USRI\ [F 1 WO G PRE R L BT LY P
P Opmes JE 2y 08 LT e i L

bt € faal pa Yy dlags S

A R AS506 ek 2y A5 20 ey
S [ 1 PROSCRR TP L IR, I R
LB JRSPRCE PRV P SUUSER T VR W W S 1
el e plaa sy dSugh Al sayy £ LYY
Laehll Shgad e cligiV) e T A Lol QI

Y e Whassy Al Ly 0 By il

s LR e e 3 0 S s T 2
lelie g idy spgadl Sl pajn 1150 858 Jisas
2oy Wiy e W e Bla g chys &

LA S I

R L R (P LR TR
_"_i el gaill e ..:.:UJ.'J'\H Mo 3S, 2l oy

Y'Y 5,5

(18) sl
(‘A—Al‘u-l-h EL..i_g)

ﬂ:kdl_)_i ‘__JJS_J J:\_J.v__l.ll.lhjl h')_:ahl..a.“ .2:-' EL&_; alla -;‘j !
Jsta ) (b AGA GG g3 uag jaitlt

b A Sy A i d 3 daleas 4 8L

R e VI
ADAQ

ABU DHABI- UAE,




entitled 10 dividends and other privileges

. . ia Al I8 Al gal oblaayl AL
which the deceased shareholder had. Such o Al S gl 8 Y1 Sl gLV o
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sharcholder in the Company as the o Yy a0k oda Led | Al gy vy
deceased sharcholder had in relation to . ) 1 )

such shares. The estate of the deceased b ity L il g1 et paboal 8

shareholder shall not be exempted from
any obligation regarding any share held
by liim/her atthe time of death,
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Amy person who becomes entitled o rights
to shares in the Company as o result of the
death or bankruptey of any shareholder, or b sl g B 0 sl A ag
purstiant o ot attachment order issued by )
any competent court of law. should witkin
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(Heirs and Creditors) (4gkilay pblut 3-1;.9)

The heirs or creditors of a shareholder may not.
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Attiele (20)

(Increasing and Decreasing Share Capital)

The share capital of the Company may, by a
resolution of the Board, be increased by
issuing mew Shares at the same nominal
value 4y existing Shares, New Shares may
also inelude a prentinm and subscription fee,

New Shares may be issued or allotted al
move than their nominal value. and il issued
at a value in excess of nominal value, then
the Board shall have the discration to apply
the difference in any way it sees fit 5o as lo
enable the Company to fulfil its Objects.

PART THREE
LOAN DEBENTURES AND SUKUK

Article (21)

(Loan Securities; Sukuk; Bonds)

The Board may resohve to issuc loan
securitivs, debentures. sukuk, bonds and/or
any commercial or fimaneial instruments. of
any tenor, and may deternune the mmount,
purpose and the terms @nd conditions ef
each issue as it deems il

The issuance and of bonds {or other deln
securitics) and/or sukuk ind the terms of
issue thereo! shall be subjeet to repulations
of rules or resolutions issued by the Board
in this regord. Such isswance shall not be
subject to any other regulations, rules or
resolutions unless such loan securitios,
ebentures, bonds andfor sukuk are offered
ha puhln. ull‘eruu_ in the State through
rteaegl_newspapers published
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in the State. in which vase the rufes and
regulations issued by the Stale’s Securities
and Commodities Authority zoyverning this
shall also apply.

PART FOUR
THE BOARD OF DIRECTORS OF THE
COMPANY

{Election of Board Members)

The Company shall be managed by a
Board comprising of seven Directors, The
lirst Board has been clecied by the
Faunders as described (n paragraph (B) of
this Article.

Ihe Founders have elected the follow ing
persons  as the  Orst Board  of he

Comipany
A H Mabamed Hassan Al Sussaidi
{Chairman:

b, Syed Basar Shueb (Vice Chailrman),
¢ Seil Tikn.

d. Eng Hamad Salem Al Ameri:

e Murtazn Hussain:

€ Soeed AT Awnar: and

o Huda Al Lawati

lach Board Rember shall mect the
eriteria scl out  wunder  the  SPAC
Regulations

Article (23}
{Term)

Each Director shall be appointed for a
term of three (3) vears, At the end of such
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reconstitited., It shall be permissible to ve-
appoint a Director whose tenure has
eapired.

[

The Board of Directors may appoint
Directors to the positions which become
vacant during the year provided that sech
appaintment is presented Lo the general
assembly at the first meeting thereof to
confinn their appointment or 10 appoint
others. In the event the vocaney is nol
Milled, the  Board  shall open the
nomination @ appoint a Director 1o the
vocant seat atthe Mirst general assembly to
be convened afler the oceurrence of such
a vacancy. I the nwnber of wvacanl
positions during the year reaches one
guarter ol the number of Direclors or
more, the Board of Directors must invite
the general assembly to convene within
thirty days from the dale of the last
vaeaney inarder 1o elect persons to 11l the
vacant positions. In all cases, the new
Birector shall complete the term of his or
her predecessor and sueh Dircetor may be
re-glected onee again.

Article (24)

{Chairman and Deputy Chairman)

The Board af Directors shatl elect by secres
ballot a Chairman and a deputy Chairman Trom
amongst the Directors.  The Chairman shall be
the legal representative of the Company and
shall represent the Company before the judiciary
and  third pities. and shall implement the
resolutions adopted by the Board. The depury
Chairaran shafl assume the role of the Chairman
in the Chairman's absence or if the Chairman is
unable 10 act. I shall not be permissible for the
same individual 1o contemparaneously hold the

position of Chairnan and managing director or

amy other executive luuction in the Company.,

Article (25)

anaging Director, Board Committees and
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e

Seeretary)

The Buowd of Direviors may appoint. {rom
amangst the Directors a managing director and
shall spectiy his or her responsibilities and
remuneration. The Board of Directors may also
forn. from amongst the Directors and other
persons. one or more commitiees la which
certain ol the Board of Directors™ autharities
may be delepated, or which may be entrusted
with supervising the conducet of the Company’s
business and the execution of the resolutions of
the Board of Directors,  The Company must
have a secretaty 1o the Board who shall satisfy
the requirements of the Corporate Guvérnance
Guide issued by the Anthority, report directhy 10
the Buard ol Directors. The Secretary mey only
be dismissed by resolution ol the Bourd of
Directors,

{PFowers of the Board of Directors)

Lo The Board ol Direcrors shall have all the
powers and rights 1o perform all acts and
things on behall of the Company as the
Company may be permined fo do for the
mamizement of the Company. and to
engage in all actions and exercise all the
necessury poruers (o achieve its objects as
expected by a prudent person in the
exercise of it duties.  Such powers and
actions shall pot be limiled except as
provided by these Articles of Assoctation
as powers Tu he eaercised by the general
assembly  exclusively or as may be

resolved by the geneial assembly. he

Board of Directors has been expressly

authorized. for the purposes of Anticle 154

af the Campanies Lasw, 1o enler fnto loan

agreements for any period including a

periad inexcess ol three (3} years. to grant

and obiain financial facilities and to imest
in ull avenues including those specified in

s objects which are set forth in Article 6

af these Aricles of Associafion  The

Board of Direciors__shall furiher be
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morigage the Company’s movable and
wnmaos able assets, (o release the labshin
of the Compuny's debtors and (o enter
into settlements and concitiations and o
agree o arbiliation,

The Board of Dircetois may exercise all
irs authorities to utilize amy  of the
Company’s assets or funds (o erable the
Company v acquire or merge with the
Target and  complete  the Business
Cuombination,

Without prejudice o the generality of the
furegoing. the Board of Directors mayv
perfvrmhe following authoritios:

ta) L down administrative
regitlations. form temporiny or
peananent committees. and

delepate o any of the Directors o
any other person a specilied tash

thy  Appaint a chiel execuine officer,
chief financial olficer. and other
cmployees  and  determme  ther
safaries and wages and disntiss thein
a1 replace them by others

() Appainl, dismisy and eplace the
Compam agents. advisers,
consultants and representatives in
and aulside the State and determine
the  vconditions  of  contraching
therewith,

{e1 Decide on the means of im estment
of  whatever Kind o amoun.
withdraw and teanster all the values
and assets ol the Compuny. and
contribute in apy  establishiments
that perform the <pme activities as
the Campany.

(N Conclude d“ contracts welated o the
3 . of whatever
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tvpe and nature and under the
conditions deemed appropriate by
the Board of Directors

Specifs the administrative expeases

and overheads for the progress of

the Compony’s business.

Purchase, assiyn, mongage pledee
and selb al) the monies. real estate
and movable asd immaovable assets
of the Company,

Approve all foans and borrow sueh
amounts as are necessary for the
requirements and business of the
Company  pursuant 10 a snanner.

interesl  and  conditions  deemed
apprapriate by the  Board  of
Directors,

Conchude, revoke, cancel and assign
lease contracts as per the conditions

deemed appropriate by the Board of

Directors,

Insure ailithe Company ‘s real estle.
maovable and unmovable assets,

Approve, circulate and endorse afl
promissory notes, hills of exchange.
cheyues and commereial bonds, and
gonarantee the issuers thereol,

Barter. bacgain. reconcile and agree
(o arbitration  regarding all the
interests of the Company.

Authurise the collection of any sum
of whatever amounl, conunercial
and Ooancial hond values w the
decount of the Company from any
public or privine establishment,
bank or amy natural or corporas
person. and grant the  requisite
receipts and releases,
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4.

(h Approve the conclusion o all
cantracts, waiver and dssign every
right o the Company  with or
without guarantee. retiact  the
insurance  and  cancessions.  ift
attachments, demand or approve
striking alf reference to every entry
and law suit or arbitation,

{t1p Participate in tenders and anciions

and provide ail required marantees,

(1} Enter nto agreements md contravls
related te acquirmp o merging with
the Targel.

(s1 The Bourd of Dircetars shall fay
down the rules relsting 1w the
administrafive and fnancial
matters. emplovee allaiys and thew
entittements. and shail likewise lay
dewn regulations  governimg ity
business and  mectings, and e
distributon al - functions  and
responsibilities umongst Divectuors

(o Delegate to whoamever ot deems fit
some of its powers. and grant the
attorney o attorneys the right 1o
sub-delegate o third partics,

lhe powers of the Board ol Directars
nientioned above ace without limitabion, on
the basis that the Boasd of Divectors may
carry ol all other actions not explicitly
siated ahove W the estent they do pm
require apprus al of the general assembly as
speeified o these Articles of Association.

Lach member of the Board of Directors
shall. within 15 days of heing appuointed o
a Director and within 13 days from the end
of cach financial year of the Company. send
wrilten notice to the Company dectaring the
nuimber of shares he or she owns m the
0wt also declare.
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in writing and immediately, any dealings in
his shares in the Company

Article (27)

{Meetings of the Board of Directors)

Without prejudice 10 any regulation or
resolution  issued by the  Authority

regarding board meetings. the Board of

Direciors mus) convene at feast (4) four
times a yeur md whenever necessars
pursuant to an invitation by the Chairman
ar at the request of two Directors at the
Head Office or any other place in the
world. Meetings of the Board ol Directorn
can be held through audio or video
conferencing  facilities as may  be
approved hy the Authority,

Nuotice ol meetings of the Board shall be
setil by post, electronic mail or any other
metbod of communication. Such notice
shail include the agenda ol the meeting.

Article (28)

(Board Meeling's Querum and Funclions)

A meeting of the Board of Directors shall
not be valid antess a nolice iy given to
each Director and attended by a majority
of the Dircetors in person. Attendance in
person shall be satished i a Director is
physieally present ot is present through
video-conferencing vr over the telephone
or any other method as may be permitied
by the Authority. A Director may
autharise any other Director in writing (o
vote on their behalfl and in this case the
latter shall be entitled (0 twa votes, A
Director may not act as a prosy for more
than one Director.
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6

Resolutions of the Board shall be adopted
by the approval of the majority of the
menthers present {in person and by proxy )
and. should there be a tie of votes, the
Chairperson. or the Vice Chaisperson or
the chairperson of the meeting in the
absence of the Chairperson and the Vice
Chairperson. shall have the casting vote,

The minwes of the meetings of the Board
ol Directors shall be recorded in a special
repister. The minutes shall be signed by
the Chairman, the Directors present and
the secretary to the Board of Directors. A
dissenting member may  register  his
apinion in such minutes. The signalories
10 the minutes shall be responsible for the
accuracy of the information contained
therein.

I'he Chairperson {or in his absence the
Vice Chairperson) shall preside over
Board meetings.  In the absence of the
Chairperson and the Vice Chairperson,
the remaining Directors shall seleet a
chairperson for the meeting.

Neither the Chairperson nor any other
Director shall vote on a resolution on a
marter presented 1o the Board in which he
has a personal interes,

Without prejudice 1o the tequirement
hold a minimum of Tour () Board meetings
per year. the Board may adopl resoluions
in writing by circular, sipned by a majority
ol the Directors.  Such resolutions by

circular shall be valid and effective as il
they had heen adopled a1 a Board of

Directors meeting duly convened and held
and mas consist of several counterpans in
like form, each signed by one or more of the
Directors, provided that:
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the majority of the Directors agree that
the matter requires a resolunon by
circulalion is urgent.

(i)

the resalutions are defivered 1o all the
Dircctors in writing and accompanied
by oall he  required  supporting
documents and papers; and

b

(e any resolution by civeudation must be
sdopted in writing by a majority of the
Directors and must be subinitted a1 the
neat Board of Direetors” meeting (o be
included i the minues of such

meeling,

Article (29)

{Loss of Membhership)

I o Directos fails 1o atlend  three
consecutive  meetings  or  five  uone
conseenlive meetings during the term of
the Board of Divectors without an excuse
aceeplable 1o the Board. such Director
shall be deemed 10 have resiencd.

A Director shalt lose his oflice i one ar
more of the fallowing cases:

(o} dies  or heeomes  levally
incompetent:

(b1 wpon resignation,

{¢) upen being comviewed ol # crime

imvolving ao act ol immorahin or
breach of trust, irrespective of the
gapacity in whiwh  hesshe  was

chinged (unless hefshe has been
rehabititaredy:
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(d) s declared banhrupt or ceases to pay

his or her commercial debts, even il

the same has not resulied in the
announcement  of his  or  her
bankrupicy:
{e) is dismissed by a reselution adopled
o the genaral assembly.

{) is not re-elected after the expiry of

lvis or her term of membership: or
(¢)  is dismissed from his/her position as
a board member of a joinl stock
company  listed on a  Market
pursuant to a court ruling,

Article (30)

(Management)

The Board of Dircetors shail hove the right Lo
appeint a manager, ar chiel executive offieer or
the  several  managers  oc aulhorised
representatives of the Company and to specify
their powers, their emplovment terms, their
salaries and theit remuneration.

Article (31}

{No Personal Liability)

I Directors shall not be personally fiable in
conneetion with the undenakings of the
Compauny by reason ol their having
earried out their dties as Directors to the

extent they do nof exeeed the scope of

their authorities.

(4

The Board and the exeeutive manazement
shall be liable woward the Company, the
sharehalders and third parties for all frand,

1hc ] aw or lh;m. Amt.h.s ol’ Association

abuse of authority and any violations of
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The liability of the Directors referred to in
the previous paragraph of this Anicle
shall be joint it the mismanagemem
resulted from a unanimaus resolution of
the Directors. However, where the
relevanl resohution was adopted by a
majority vore, the dissenting Directors
shall not be fiable provided that they have
recorded their objection in the minutes of
the meeting. A Director who was absent
Irom the meeting in which the resolution
was adopted shatl not he relicved from
linbility unless it can be proven that he had
nu knowledge of the resalution or that he
hirew about the resolution but had not
heen able to objeet 10 it The eaccutive
management  shall  bear  the  Hability

specified in puragraph 2 of this agicle i

the error resubied from @ decision issued
by ir.

Artiele (32

{(Remuneration)

The remnuneralion ol the Directors shall be
o percentape of the net profits provided
that such amount shall not exceed 10% of
the net profits. such amount shall be
determined by the gencral assembly upon

the recommendation of the Bowrd of

Directors, It shall alse be permissible for
the Company to pay addivional fees or
monthly salarjes. as shall be determined
by the Beard. 1o any Disector il such
Divector carries oul additional work, or s
mvolved reommitives. bevond his or her
duties as a Director.

Ihe fines imposed on the Company due to
violations by the Board of Directors, the
Law or the AOA of the Campany during
the fiscal year e

shall be deducted
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Al 0y,

from the remunerations ol the Board of

Direclors. The

Article (33)

(Commiitiecs)

The Board may from time to time lorm one or
mare commitiees, from amongst the, Directors
and third  parties  including  an  esccutive
cammitice, to which the Board mav delegate its
autharities, and/or which may be entrusted with
supervising the conducet of the Company's
business. its [nanciuls and the execution of the
resolutions of the Board.

Article (34)
(Authorised Sipnatories)

The chairpersan. the viee chairperson,
the managing director and any person
authorised (in writing) by the Board shatl
each individually have the right and
authority 1o sign on hehall of and
lawlufly bind the Company in its
investments. in entering into any eontract
or aereement including  establishing,
merging and converting any Subsidiary.
sale and purchase agreements. pledge
and morigage deeds, (ransfer and sale of
shares. and movable and  immovable
assels, and shall have the right to
represent (personally  ar through
appointed atlomeys). within and autside
the Siate, the Company belore any court,
notary  public.  arbilration  panels.
tribunals, regulatory authority, banks and
companies or before other judicial,
governmenial  or  quasi-govemmental
authorities.,

2 The chairperson. the vice chairperson,
the managing director and the person
Srytharised by

'F'Er" - L‘r‘f-!‘"ﬂ"—é
Abu Dhahi

Box 319
bl - Ung
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previous paragraph ol this Anticle, shall
each have the right to delegate any of
their powers to any person,

3 Any and all dacuments of the Company,
including  corporate  authorizations.
general assembly and board mimnes or
resolutions. and  agreements may  be
signed by their  duly  awhorized
signmon(ies) by way ol electronic
signature including those generated via e-
signing platforms or images of siznatures
pasted ono documents, and that such
electronic signatures shall be weated the
same as wel ink signatures for  the
purpases of validity and enforecabilily,

PART FIVE
THE GENERAL ASSEMBLY

Article {35)

(Formation of the General Assembly)

Without prejudice to the eaclusive rights grimted
1o the holders of Sponsor Shares, during the
period up to the Completion Date, as specified
in these Arlicles of Associntion. o duly
constitted gencral sssembly shatl represem ali
sharcholders. 1t shall not be permissible o
convene it except in the Envrate of Abu Dhabi
and shall resolve onany matter required by these
Articles of Association fo be put before the
peneral assembly,

Artiche (36)

(General Assembly Meetings)

| Lach shareholder shall have the right 1o
altend @ general  assembly  of  the
sharcholders. and such shareholder shall
have a number ol votes equivalent to the
woumber of his or her shares. A
isg another person
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o altend the general assembly on his or
her behalf. Such authorisation shall be
considered valid if it is confirmed by a
special written proxy according 1o those
conditions set onl
Directars. The number of shares held by
the representative as a prosy for saveral
shareholders may not exceed 3% of the
Company's share capital. Incapacitated
shareholders shall be represented by theis
fegal representatives.

A corporate person may delepate to a
represeniative ur thuse in charge of its
management or any of its employvees
purstant 1o a reselotion of its hoard of
direciors or its equivalent the power to
represent such corporale person in the
genaral assembly of the Company. The
delegated person shall have the powers as
determined in the delepating reselution,

Article (37)

(Invitation to Meelings)

After obusining the Auhoriny's appraval.
notice to the shareholders to attend meelings
ol the general asseimbly shall be published in
twa daily newspapers published in the Siate
in the Arabic langusge or by seading of
notices by regular mail, SMS message and
email (i available) at least twenty one (21)
diys prior o the mesting, The notice shall
include the agenda for such meering, Capics
of the iny itation documents must be prow ided

o the Authority and the Cempetent
Authority.
General nssembly meetings  and

sharchoiders™ panticipation and v ating within
seh meetings may be conducted using

by the Board of
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participation. in  accordance  with  the
requirements issued by the Autharity,

Axticle (38)
{Agenda of Meetings)

The Board of Directors shall set the agenda of
the general assembly.  In cases where it is
permissible o convene a general assembly at the
request ol the shareholders. the auditors of the
Company or the Authority, the gzenda shall be
set by the party requesting the convening of the
peneral assembly

Article (3%)
(Register of Sharcholders)

| The shareholders who desire 1o altend
vederal  assembhy  shall register  their
names in the electronic register to be hept
by the management ol the Company al the
place of (he meeting prior o the time set
for the convening of the meeting, Such
registration shall include the name of the
shareholder, the number of shares they
own. the mnher ol shares they represent,
and the mame ol the owners thereol. in
addition 10 submining iheir power of
altorney or fetter of authorisation, The
shareholder o representative shall be
given a card 1o aflend the meeting. in
which the number of votes they are
entitted to in their own right or on behalf
of others shall be stated. A printed
stmmary ol the number of represented
shares al the meeting and the pereentage
of atendance shall beextracted from the
said register This sunumary i 10 be
antached (o the minutes of meeting of the
general assembly aller it s signed by each
of the secretary. lhe chairman ol the
meeting. the Company’s auditor,

[}

The shareholders who desire 10 atiend a
general assembly  shall register their
pamies in the ele i register 1o be kept

MY ESTIES
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place of the meeting prior to the time sel
for the convening of the meeting.  Such
regisiration shall include the name of the
sharcholder, the number of shares they
own, the number of shares they represent,
and the name of the owners thereof. in
addition to submitting their power of
altomey or letter ol awthorisation. The
sharcholder or representative shall be
given a card lo wlend the meeting, in
which the number of vowes they are
entitled to in their own right or an behalf
of others shall be sted. A printed
summary of the number of represented
slhares al the meeting and the pereentage
of atiendance shall be extracted from the
said register, This summary is to be
attached to the minutes of meeting of the
general assembly after it is signed by each
of the secreiary, the chairman of the
mecling, the Company ‘s auditor.

Article (40}

(Quorum and Voting af Meetings)

The provisions ol the Companies Law shall
apply 1o the quorum required for the validity of
convening the general assembly, os well as to the
vates  (Le. ordinary  resolution o Special
Resolution) required for adopting resolutions.
insofar that the matter does not require a special
resolution 1o be issued by the Sponsor Shares
holders as sel out under these Articles of
Association,

Article (41)
(Chairing the General Assembly)

I The general assembly shall be chaired by
the chatrman or. in his absence. by the
deputy chairman or. in the absence of both
of them, by any Director appointed by the
Board of Dircctors and in the event that
the Board does not choose a chaitman o
the meeting. by any shareholder so elected

o Ay G ey e Lyl W3 saalll
Aol poe die speall Plel i aasall sz yall
o prlsa it dines g i 205y Y
ene Y LS plaa¥t ol 4y sl aie (il
ook Al i o il g 3 gmy MW
Znedtondd) e gl ot 1 g Lan ) 403 o
o Agagenlt Lpmandl plainl o plian S
Y ol 5 o b alia onad LS
ERCTORTE SO TS S 3¥
o B LN S ool ity o
o Aadlly Az nal oS IS, N 6

g LY

(40} Baldl

{apailly SleldaW whai)

raplt oot faal s g ialdll Dol e gyn
) SHLAN HASY A4 AV oy duapaal
e Sy 2 gl IS (Aaladl il e
i s e als B gpee Al

Al s Y Gy duslll lga

(413 32l
(Aaganli Auraali Ruili))

Siey HOYE odra ety Rsapenll fanand) dy |
Jis By Y1 e oty oo Ll a2
elmal e gume gl ledy ol leadys Lege
by el YL e olaag YL e

Sy pmall Y lae Jlisl pie Mo

S by the peneral assembly, The chairman of
; _)-_ﬁ_;cj;t_:_, .i._u_’-u.h Aananll 63 ed S

recommend  the

Tig b
Bl
5 - [ Y
1 0. Boy 4,
\\ -i;. Aby Dhﬁte, = U‘jﬂ % i
" Z, AE i B
k :
g\r‘:'? . ;g
Nt " e’t‘{j 2 % ASUDHADE-UAE
S VESTINE e K
e X e




appaintment ot a secretany for the meeting
and one person as a vole collector to be
approved by the general assembly. In the
event the general assembly considers a
matter refating to the chainnan of the
meeting, the peneral assembly must selet
a shareholder to chaiy the meeting during
such time,

Fhe Company shall record the minutes of
meetings of the general assembly. and
shall confinn  attendance in records
maintained [ar this purpose.  These
minutes of meeting shall be signed by the
chairmun of the refevant meeling, the
seerelary  of  (he  meeting, the  vole
collector and the auditors. Signatories to
the minutes shall be responsible for the
accuracy of the nformation contained
therein,

Article (42)
(Voting)

Voling at & pencral assembly shall be in
stich manner as speeitied by the chairman
of the general assembly. unless the
general assembly decides on a dilTerent
manner of voting,  Vating must be by
secrel ballot i il relates o the election,
disnmissal or impeachment of Directors.

Directors may nol participate in the voie
at the general assembly meeting relating
wo exanerating them [rom Hability for mis-
mansgement o conferring a  private
benefit upon them or which relates 1o a
conflict of interest or dispute between
them and the Company.,

in all cases, the exclusive rights granted Lo
the holders of the Sponsor Shares shall be

A.'_:E’,-.ok;'l c..ql_aj ﬁlA‘A-‘_b\J” )_}i-" il 3 ELA:\_LYI
By paad dgagendt s il e
SR TR I RUPN-  SEOFL (JCASE S
Do danandl JLEs ol cny S W g Ll
D plaa¥l il o pe Seaslai

O s A,

dacesll Slelasl 5 olaa 45, 0 o0
2gd Jadan s o J3enall LZibiily Aaapand)
il g Laa¥) oty LS 0a ghgiy il
B Sl S ay At iy
s—alas e aadaadl 53y wililad!
E.\J'I_’j] \.'J\Jl;u“ Ao o o \')..!]J‘E.._A sLlL'.-LA:l:‘l‘YII

{42) palall
(gl

Lighly Lageddl denall 3 Cupaiit 95
Aaall 2 B Y Al ) iy
2358 Ul ngy s Caspaaill Lima Ayl dgagand]
HUYH (dae Sl 33 13 Lye el

iilebioas gt agljes 5l

o JAA Bl s lael ey ¥
Aaladl daspunll Bpnaat DHIE Jlo uy il
A S peal e Adgiedl e pgied el
ey Al g g Aald Aadies b

A ey agtw W M Lol

SabaMall debe o LY s 4
sazaall Aehlt Slgadl apd At Tpeaall
s 8 LG D el W il TS

’ Jle St

ABUDHABI-UAE,

o, s

0y e O

T




-\
3

Article (13}

(General Assembly Meeling)

The Board of Direclors may call o general
assembly shenever it deems il necessar
at such time and location as it may
determine. The general assembly must
convene |€.‘HSE once every Agar upon i
call lrom the Board of Direcctors within
the four months following the end of 1he
financial year, at the time and in the place
specilied in the notice convening sueh
meeting

The ammual  general  assembly  shall
convene 1o discuss and review the repuorl
of the Board of Directors on the
Company's  aelivities:  itis (Tnancial
position during the year. o review and
discuss the anditor’s report; o discuss and
approve  the  Company’s  tinancial
stnlements: to approve the method for
distributing profits, o elect members o
the Board of Directors when necessury; to
appoint the Company’s auditor and
determine their fees: and 1o release the
Directors and the auditor from linbility or
W commence legal proceadings agains
then as the case may be,

I'he Board of Directors must invite the
peneral assebly to convene whenever
requested by the auditor, the Authority ol
vne or more shareholders represenfing a

minimum ol 1025 ol the share capital of

the Compamy, and in any of these cases
notice must be sent within 3 (five) days
from the date of submission of such
request. In such case, the meeting shadl be
held within a period notmore than 30 duy s
from the date ol the invitation,
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On the Completion Date, the Direclors
shall invite the shareholders of the SPAC
to a general assembly 1o consider and
resolve on the following matiers;

(a)  amend the Anicles ol the Company
to refleet its pew activities and to
reflect that, with effect from the day
after the Completion Date. it will no
fanger be o SPAC:

(b)y amend the rights attached to the
Shares 1o ensure that all Shares of
the different classes carny the same
rights and obfigations: and

elect anew board of Directors to the
Company provided that it shall be
permissible 1o elect amy ol the
existing Directors fo the board.

()

Quonnn and vating @t the  general
assembly veferred o in paragraph (1) shall
be subject (o the provisions of the
Canpanies Law,

Article (44}

(Matters Reserved for Sponsor Shares
Holders)

Notwithstanding the provisions ol these
Articles of  Association. the  general
assembly may net consider or vote, prior
to the Completion Date, on any of the
following matters except afier oblaining

the prior written approval ol the holders of

Sponsor Shares

[HH]

Election oy appointment of Beard
Members

Assoeintion which aflects the rights
attached to the Class B Shares as set

Any amendment o these Arlicles of

Agegandt dmanll 325 HUY! udaa e
Apag a3 Ling BRIV uls plaiall
Sha A Ll ) Sy sl Sl

Gt P P |

e Lo 3 LY S L ()

e hied 2 o Leibiy sl gl

fige 4555 DAY Gl 50
LS gl Myas Nl

pi Aball Syiall e ol Jpas (o)

[EVES TR SR PR I EVERP IR
allly dyial S Lo

Jemas A5 aae Bl e st (x)

EJIJ\“’I ‘)J‘;.c elach o L:s' ‘T.Ltﬁl
il

faraad J Supailly ppeaall sl wins,
Balaltale e () B 3 L Lial Gaepanl
el AN i HlSsY

(44)_ sl
(el Slgad) apd B, dats cpf)

RIS L PR SO g
B A ol AN Lagedl duasll e
F0l I8 A syl e gl ls gl
sl Gilll e Jpeond 2 Y1 SREY!

tae bl Slgall apid Ran 18 e ally e

ASH Bl s s G a3

als o oYY Sl i bas @ o
Bdlly petl Ayt Gaiadle L
Uil a8 3l

v e wels, s
&
¥ ADG
‘-‘2,‘%' ABUDHABI- UAE

%
b %ﬁﬁﬁanmnﬁﬁmﬁ}ﬁ

<
e

9

4

¥,




Article (45)

{Resalutions of the General Assembly)

Resolutions of the general assembly adopled in
accordance with these Articles of Association
shall be binding on &)l of the sharcholders

including  absentees  and  shareholder  wio
dissent.
PART SIX
THE AUDITOR

Article (46)

(Appointment of the Auditor)

The Company shall have one or more
auditors,  appointed by the  peneral
assembly upon nomination by the Board
of Directors for a renewable period ol one
vear. The general assembly shall also
determine the auditors™ remuneration.
The anditor shall audil the accounts for
the fiscal vear for which they hove been
appointed.

3 The auditor must be leensed 1o carry oug
the activities of an aunditor and  be
regislered with the Authority.

it

An auditor must be independent from the
Compans and the Board of Directors. The
auditor shonld net be o business pariner.
agent or relative {up 1o the sevond degree)
of amy of the Directors. The auditor must
satishe the conditions stipulated in the
Companies 1 aw.
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Article (17)

(Puvers and Obligations of Auditors)

| The Auditor shall examine the accounts
and the financial statements of the
Company and observe the application of
these Articles of Association.

2 The puditor of accounts shall have the
powers and be bound by the obligations
stipulated by the Companies Law, The
auditor shall be panticularly entitled, at all
times, to have the right ta examine all of
the books. records and papers of the
Company and other documents, and shall
have the right o request any explanations
as the nuditor deems necessary in the
performance of their duties. The anditor
shail likewise huve the right w verify the
assets and Habilities of the Company. In
the eveni that the auditer is unable to
exercise such powers, the auditor shall
confirm this in a written repont 1o be
piesented to the Board of Divectons, Hthe
Board of Dircclors does nol Tueilitate the
task of the auditor, the audilor shall sead
acopy ol the report Lo the Authority and
present the spme (o the general assembly,

Article (18)
(Auditor's Report)

The anditor shall present to the general assembly
a report containing the partieulars provided for
in the Companies Law. The auditor must attend
each general assembly and shall. dusing such
meeling, express  bis or her opinion on
cverything coneerning his or her work. and in
particular the balance sheet of the Company.
The audilor shall be responsible for the accuracy
ot the particulars set out in his or her repart in
his or her capacity as a representative of all of
¢ sharchiolders, Fach shareholder shall, during
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froum him or her on the niatters contained therein,
The auditor shall be entitled 10 receive copies aof
all notices refating to a general assembly which
a sharchalder has the right to receive.

PART SEVEN
THE COMPANY'S FINANCE

Article (49)
(Company's Financials and its Financial
Year)

] The Company shall maintain sccurale
Company's books of accounts in order to
pive a fair and accurale picture of the
Company’s state of alfairs and to explain
its operations and such books shall be

maintained  in accordance  with
internationally  recognised  accounting

principles. The Board will have the righ
to inspect the books and records at any
time. The Company shall prepare its
aceounts  in accordance  with  the
international accounting standards.

2 The financial year of the Company shall
commence on the {irst of Janvary and end
on the last day of December each year,
except for the first Fnancinl year which
starts unpon registration of the Compamy at
the commercinl repister and ends at the
end of that yvear.

Article (50)

(Balanve Sheet and Profit & Lass Account)

The Board of Directors or the party appointed by
the Board lor this purpose musl, before the
annual zeneral assembly meeting, prepare. in
respeet of each financial year. the balance sheet
of the Company and the profil and loss accom.
The Board must also prepare a repart concerning
the activities of the Company during the
nancial yenr, its financial standing ns at the end
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that the net prefits shall be distributed. A copy
of the balance sheel and the profit and loss
account must be attached to the agenda of the
annual general assembly or be uploaded to the
Company's  website  for  review by the
sharehulders.

Article (51)

{Deelaration of Assets)

The Board of Directors may duduct from the
annual  gross profits o pereentage o
depreciation of the Compmny’s assets. These
Munds shall be dealt with according to the Board
of Directays™ decision and shall not  be
distributed amongst the sharcholders.

Article (8§2)
(Distribution of Dividends)

The annual net profits of the Company shall,
after the deduction of all general expenses and
olher costs. be disteibuted as Tollows:

! 10% shall be deducted o be allocated W
the stntutony reserve account. and such
deductions shall cease when the total
teserve reaches an amount equivakent to
least 50% of the paid up capital of the
Company. and il there is a shortlall in the
reserve, the deductions must resume. The
statutory reserve may not be distribured 10
the sharcholders. However, the surplus
eaceeding 30% ol the paid up capital may
he used to distribute dividends to the
sharcholders Iy the vears in which the
Company does not achiey ¢ sulficient nel
profit for distribution.

13

The general assembly shall. following a
proposal rom the Board. determine a
percentage from the net profit which may
he paid to the shareholders after deducting

// -‘::_:“Nm statutony reserve, Provided that during

s
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any vear. il the net profit daes not allow
distribution of dividends. the shareholders
may not demand dividends from the
profits of 1he subsequent years.

shatl  receive o
remuneration o be specified by the
peneral assembly on an annual basis in
aceordance with the provisions of these
Articles of Association.

The  Direciors

(7}

4q the remaining amount of net profits or any
part thereol shall thereafier be distributed
lo the shareholklers as an  additional
dividend or vcarried forward 1w the
following year. or be dedicnted to create a
voluntary reserve in accordance with the
recommendations  of  the Board of
Direclors

3 Annval dividends shall be distributed
pursuant o a resolution of the annual
peneral assembly upon the
recommendation  of  the  Bowd  of
[Jirectors, Nevertheless. the Company
may. throtgh a resolution of its Board of

Directors.  distribute  quarterly  and/or
semni-annual dividends n the
Shareholders  from  operating  prolits

andfor accumulated profits. The Board of
Directors shall be authorized to adopt and
implement resofutions relating 10 the
distribution of dividends in accordance
wilh the dividend  disiribution  policy
approved by the general assembly.

Article (53

(Voluniary Resere)

The voluntary reserve shall be ulilized as may be

.
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to achieve the mterests of the Compan
including to cover losses of previous years, issue
bonus shares o the shareholders. transfer any
amount of the volunlary reserve ta stalutory
and pay  dividends 1o
shareholders  in proportion  to
shareholdings.  The Board of Directors may.
with the approval of the general assembly. use
the voluntary resenve for other pumoses.

resenve  accoutil the

their

Article (54)
(Righis to Dividends)

The dividends due on a share shall be paid to the
Shareholder  who  is  registered  in the
sharcholders  register ol the Company in
accordance with the regulations. resolutions and
circulars issued by the Authority in this respect.
Such registered  sharcholder shall have an
exclusive right to such payments made on its
share. whether in the form of a share in profits
or in the Company s assets,

DISSOLUTION AND LIQUIDATION OF
THE COMPANY

Article (85)

{Dissolution of the Company)

The Company may be dissolved for any of the
following canses:

I the expiration of the specilied duration of

the Company, unless it is renewed in
accordance with the roles sel oul in these
Articles of Association:

(B8]

Failure 1o effect Business Cambination
within the time lmit set onl under the
SPAC Repulations:
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3 Where the public offering is cancelied in
accordance with article (8) of the SPAC
Regudations.

4 the eapiration of the objects for which the
Company was established; or

5 the term of the Company is terminated by a
Special Resolution of the general asseinbly.

Article (56)
{Liguidation)

With due abservance to the righls attached o
Sponsor Shares vp lo the Completion Date. upon
the expiration of the duration of the Campany or
in the event that it is disselved prior 1o the term
Laid down therefore, the general assembly shall.
upan a propossl from the Board of Dircctors.
determine the manner of Hyuidation and shall
appoint one or more liguidators and determyine
their powers.  The authorily of the Board of
Directors shall terminate when the liguidators
have been appointed, However. the authority of
the general assembly shall remain effective
throvghoul the liquidation period, until the
ligueidators are relensed of responsibility.

PART NINIE
(Indemnity)

Article {37}

{Indemnity by the Company)

i the Company shall (1o the extent of it
assets)  indenmify  each  Directn  and
manager in the Company  {each an
“Indemnified  Person™ against  amy
liability {with the exeeption of criminal
Hability) incurred by him or her arising
from or i relation o or in connection with
the performance ol his or her duties ta the

Company provided_that such person was
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acting in pood faith. and in a manner he or
she reasonably helieved to be in, or at least
not conlrary to, the best interesls of the
Company, and provided farther that no
indemnification shall he made in respec)
of any claint. issue or matter as 1o which
such person shall have heen adjudged by
a competent court to be liable to the
Compuny,

e

The  Compamy  shall  pmy  and  be
responsible o compensate  all  the
expenses. fees and costs incurred by such
an Indemnilied Persun relating 10 any
claim. lawsuit proccedings or otherwise
for which such person’s fability (and
eatithement fo compensation) has been
confirmed in aceordance with the above
{inchuding hut not limited (o that arising
from eriminal cases that result in bis or her
mnocenee or the discharge ol accusations
against him or her).

PART TEN
FINAL PROVISIONS

Article (58)

{Applicable Provisions)

Suhject to any provision o the contrany i the
SPACT Regulations. the Company shall comply
with  the  provisivns ol the  Commercial
Companies Law, regulations issued by the
Authority and the Market, unless any such
provision i3 inconsistent with the nature of the
activity of the Company.
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Article (59)

{Severability of Provisions)

Each of the Articles in thesc Articles of

Association shall nof, excepl where the conlext
otherwise requires, be in any way limied or
sestricied by reference 1o or inference from any

other Article. If any Article or any part thereol’

is held to be illegal or unenforceable by a court
of competent jurisdiction, the remainder of these
Artieles of Association shall remain in full force
and effect

Article (60)

(Publication}

These Articles of Association shadl be deposited
and published in accordanee with the law,

AJ‘.-
Signatu res:

P - )
Chimera InvestmentT,LC

.Il—p-h_a bry.\ Limited

Dare: 12 April 2022
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