INVITATION TO ATTEND THE GENERAL
ASSEMBLY OF ADC ACQUISITION
CORPORATION PJSC

The Board of Directors of ADC Acquisition Corporation
PJSC (the Company) invites the shareholders to attend
the general assembly meeting in person at the
Company’s offices at the Royal Group headquarters in
Abu Dhabi or by attending virtually through an
electronic link for the meeting that will be sent to the
shareholders via SMS or email following registration of
their attendance to enable shareholders to attend the
meeting virtually and discuss the agenda and vote on the
proposed resolutions in real time, on Thursday 12
October 2023 at 3:00 p.m. (UAE time) to consider the
following agenda:

I: Authorise the chairman of the general assembly to
appoint a secretary to the meeting and a vote collector.

I1. Special resolutions agenda items:

1. Approval of the Transaction (as described in the
shareholders' letter posted on ADX portal and by the
Company on its website on 20 September 2023)
including the PIPE Transaction (as defined in the
shareholders’ letter).

2. The approval of the issuance by the Company of
62,300,000 new Class A shares in ADC Acquisition
to ADQ Developmental Holding Company LLC
(ADQ Holding) in consideration for the transfer by
ADQ Holding of the entire issued share capital of
United Printing & Publishing LLC (UPP) to ADC
Acquisition. The new shares will be issued at the
price of AED10 per share with a nominal value of
AED 2.5 for each new share, all fully paid up.

3. Approval of the following resolutions and the
consequential amendments to the Company’s
Articles of Association upon completion of the
Transaction and the PIPE Transaction:

a) approve the conversion of all of the 9,175,000
Class B Shares in the capital of the Company
into 27,525,000 Class A Shares in the capital of
the Company in accordance with the articles of
association of the Company;
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b)

d)

approve the PIPE Transaction (as described in
the shareholders' letter posted on ADX portal
and by the Company on its website on 20
September 2023) and the issuance by the
Company of 73,400,000 Class A Shares at an
issue price of AED 10 per Class A Share and a
nominal value of AED 2.5 per share to the PIPE
investors;

approve the increase of the issued share capital
of the Company from AED 114,687,500 to AED
499,812,500 subject to the terms and conditions
of the Transaction and with effect from the
Transaction becoming effective and subject to
the terms of the PIPE Transaction;

approve the amendment of Article 7 of the
Company's Articles of Association to reflect the
issue of the new shares to ADQ Holding as
provided in resolution 2 above, the conversion
of Class B Shares described in paragraph (a)
above and the increase of share capital of the
Company described in paragraph (b) above,
Article 7 shall read as follows:

“The Company's share capital is AED
Four Hundred and Ninety Nine Million
and Eight Hundred and Twelve Thousand
and Five Hundred (499,812,500) UAE
Dirhams divided into One Hundred and
Ninety Nine Million and Nine Hundred
Twenty Five Thousand (199,925,000)
shares, having a nominal value of AED
(2.5) each, fully paid as cash shares.”

The current text of Article 7 is:

"1. The Company's issued share capital is
specified at UAE Dirham one hundred fourteen
million six hundred and eighty seven thousand
five hundred (114,687,500), distributed into
forty five million eight hundred seventy five
thousand (45,875,000) shares, at a nominal
value of UAE Dirhams two and fifty fils (2.50)
per each share; all the shares are subject to the
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rights and restrictions set out in the Articles of
Association.

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

a. Class A Shares.

b. Class B Shares.

3. The Founders have subscribed in equal share
to UAE Dirham nine million one hundred and
seventy five thousand (9,175,000) of Class B
Shares at a nominal value of UAE Dirhams two
and fifty fils (2.50) per share and have paid the
nominal value of these shares through: (i) cash
payment to the Company, to be deposited in the
bank account of the Company, of UAE Dirham
nine hundred thirty seven thousand five
hundred (AED 937,500); and (ii) UAE Dirham
twenty two million (22,000,000) in return for
funding the Company’s expenses until the
Completion Date and for the technical services
which the Founders will provide to the
Company to enable it to achieve its objects. The
remaining shares which comprise the issued
share capital of the Company amounting to
thirty six million seven hundred thousand
(36,700,000) Class A Shares, each with a
nominal value of UAE Dirhams two and fifty
fils (2.50), shall be offered in a public offering
after the registration of the Company at the
commercial register at the Competent
Authority. The public offering prospectus shall
set the issue price for each of the Class A
Shares.

4. 100% of the proceeds of the public offering
shall, within (2) business days of receipt by the
receiving institutions, be deposited in an interest
or profit bearing trust or escrow account."

The authorisation of the Board of Directors of the
Company, or any person so authorised by the Board
of Directors, jointly or severally, to adopt any
resolution or take any action as may be necessary for
a period of three years after the completion of the
Business Combination, to increase the Company’s
capital by a maximum of AED 57,343,750 by
issuing up to 22,937,500 new shares in the Company
after the completion of the Business Combination in
order to cover any conversion of the Warrants,
issued by the Company, which occurs in accordance

0142208-0000002 DBO1: 2004000839.1 3

A ) s Al ) el JW aly Jeda 2

1) 2l e i

Aoy o Al gl § Bglude pavamy Ogupll S| 3
Lasdy py3 (9,175,000) call casuy deasg Biloy (edlo Haud
Loyl lgadg umloll @] (2,50) Lilé cyunas-g (rrayd Aol
AS, A ) Aaas clegbua (1) :IMS (e w8 dpandl]
Loy Bleawd Aoy ASal) (Sl Glusdl § Lel o2
Aosdy wilegdun (2)5 cpays (937,500) Blowasg all cuidis
cilbgyma dsgas Jilia a0 (22,000,000) Gsale (s cnidl
laydgie ) &uall cleasdl Joliey SN 2nyls G 4S540
e Llual Gaims oo LauSas Jal (0 38,01 ) Oganasl]
sty 38,800 juall JUW ey Jedd @1 ciaal) qedl 7ok
oo gole e (36,700,000) ali larisy Ogule g dine
Ladd Cunsg cnays il amloll menld Basl Baydy o 254l
s o=l demad! § 4S80 dizmad amy ple )b (§ (2,50)
PPN VS PN IY PN N (FJU-tRNES e W ES T VN DA |

Jasal pel (e

dee g M caladl o ldl clslyl o0 7100 gl o 4
olbe olus 3 ediud | wluwsll cile (o Ladliwl (0
'"CL.')T 5T suilay Olays olus

9 Oeizme bzl diosdy (e 9l A5 AT Bl] ulme (asas
Jlee¥l o935 Adam alas] oyl day Slgie S 8uly (o ydie
Jbo ey 8L Lygps 058 sl b aliall 5l 1,8 gl Sl
Sldial M5 o ays 57,343,750 sud (gadl axy 4S, 4l
Jlee¥l o5 Alae plas) iy 88,401 § pa> @ 22,937,500
Al lool oy, il ladg s g3 hgaes lles 4yl 2udaizl ell3g
Oo 9l A0 ) Jogmall Bagd slu @iy o Blelye gy ligd¥
45,00 @8 e 3 J8) e 6 9l) @ays 11.50 Aadldly Lliay
095 qlind! gty mligd¥l ol> (o callally Laylis olasezad

4



with the terms and conditions of issuing those
Warrants, provided that the conversion price
amounting to AED 11.50 per new share (or such
lower price where the Company has elected to
require holders of Warrants to exercise their
Warrants on a cashless basis, as described in the
Company’s public offering prospectus dated 9 May
2022) has been received by the Company or its
appointed representative on the date of the
application to convert the Warrants.

The authorisation of the Board of Directors of the
Company, or any person so authorised by the Board
of Directors jointly or severally, to adopt any
resolution or take any action as may be necessary to
implement any of the ordinary or special resolutions
adopted at this general assembly including, without
limitation, to: (a) apply for a certificate to be issued
by the Securities and Commodities Authority to
declare the increase in share capital of the Company
in connection with the Transaction or conversion of
the Warrants; (b) apply for the listing of the new
shares of the Company on the Abu Dhabi Securities
Exchange; (c) correspond and negotiate with any
person, entity (official or otherwise) within and
outside the United Arab Emirates, adopt such
resolutions and take any such action as may be
necessary to obtain the necessary approvals to effect
the Transaction; and (d) negotiate and sign the
documents related and/or ancillary to the issuance of
the new shares and the acquisition of shares in UPP
mentioned in (2) above. Additionally, to authorize
the Board of Directors of the Company, or any
person so authorised by the Board of Directors,
jointly or severally, to agree any change to the
proposed Articles of Association of the Company
which the Securities and Commaodities Authority, or
any other regulatory authorities, may request or
which may be required to prepare and certify a full
set of the Articles incorporating all the amendments
including the introductory part of the Articles and
reference to the resolutions of the general assemblies
of the Company amending the Articles.
Furthermore, to authorize the Board of Directors of
the Company, or any person so authorised by the
Board of Directors, jointly or severally, to negotiate
and agree the terms of any PIPE transaction and sign
all agreements relating to the PIPE Shares.

Notes:

1.

At the direction of the Securities and Commaodities Authority,
the Company's shareholders who will attend the general
assembly virtually should register their attendance
electronically to be able to vote on the items of the general
assembly. Registration is open from 3 p.m. on 11 October 2023
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and closes at 3 p.m. on 12 October 2023. For electronic
registration,  please  visit the following  website:
[www.smartagm.ae] Holders of proxies must send a copy of
their proxies to the email address IS@bankfab.com with their
names and mobile numbers to receive text messages for
registration.

Any Shareholder registered entitled to attend the general
assembly meeting may delegate any person other than a member
of the Board of Directors, employees of the Company, a broker
or employees of such broker under a special written proxy. In
such capacity, no proxy may represent a number of shareholders
who hold more than 5% of the shares in the capital of the
Company. Persons of incomplete capacity or incapable shall be
represented by their legal representatives (provided that the
requirements set forth in items 1 and 2 of Article (40) of
Chairman of Authority’s Board of Directors’ Decision no.
(3/R.M) of 2020 concerning the Approval of Joint Stock
Companies Governance Guide are taken into account).
Shareholders may review the disclosure posted on the
Company’s page at ADX in respect of the requirements to be
adopted to approve a proxy. A corporate person may delegate
to any of its representatives or a person in charge of its
management through a board resolution to represent it at the
General Assembly of the Company, such person shall have the
authorities designated to them in the delegation resolution.

Special resolutions require the consent of shareholders
representing three quarters of the shares represented at the
meeting.

Any Shareholder who is a corporate person may delegate one of
its representatives or those in charge of its management under a
decision of its Board of Directors or its authorized deputy to
represent such corporate person in the General Assembly of the
Company. The delegated person shall have the powers as
determined under the delegation decision.

Shareholders registered in the shareholders register on 11
October 2023 shall have the right to vote in the meeting.

The Meeting of the General Assembly shall not be valid unless
attended by Shareholders who hold or represent by proxy at
least (50%) of the Company's Share Capital. In case quorum
was not reached in first Meeting, the second Meeting shall be
convened on 19 October 2023 at the same time and the proxies
issued for the Second Meeting shall be valid. The second
meeting shall be valid if attended by at least one shareholder.

The virtual meeting will be recorded. Shareholders are entitled
to discuss the items listed in the agenda and ask questions to the
Board of the Directors of the Company

The Shareholders can view and download the Investors Rights
Guidelines on Securities and Commodities Authority through
the following link https://www.sca.gov.ae/ar/services/minority-
investor-protection.aspx

Board of Directors

0142208-0000002 DBO1: 2004000839.1 5

el> e g [www.smartagm.ae] :JLll Gig ASIEN adoll 8,15 2y « g ASTYI
2o IS@bankfab.com g ASI¥! ! olgie (e cMSH1l (o Beud Jluy| S5l
ezl das Jilay oM &yl casl ]l @89 el

A e ol (o ity O Onealiad] e Bpagaall Laamll spnm 3> 4l 0l oy
oatiar e orlebadl of Ablugll 38,4 of aS,adL calolall of Byl0¥1 Lulome clinel
Aagall s 5l cpealudl o suad JuSol 0584 W g LUSIL ot pols iSss
Ligils mpe gLl Leadlag 4ulall (93l Jtesy (S50l Jle ouly 00 15 o0 AST e
oty 513 (e (40) (03, B3 (3 29 T il Byl Sl LA Blelye o2 of o)
Fealud) Sl adl AaSea Juds slazel olds 2020 &l (p.5/3) @ 2l 815 ulza
Gl s (e AS,41 Amiin e eddll zLaddl e ALY @SiSay (Aalall
ol agdn of @lae¥l ezl JSoull sloxed A lsll cilel2¥ oLy o ASTY
@ e cdolin poy o 5l 45yll Galme s 1Bz diyla] e Orailall f dglicn
DB gy 58l Slodlall (asall ek dd) 05Shy S, 4l Auaganll Anazll

p2agall

G Al ol g LT A Ogliay ! Cneabudl Aadlge Lpolill clyhall Cllass
g Lexa¥

aylal oo sl o dulios usl (ogdy O (glitel paded 05 cpalus ¥ o
AS, il Aungandl Bonazdl § dlies) (dalin pydy (po ol 4] ulze (sa S8 s
oassatll 518 gy Byyall Slodlall (agall pax il 659

gleiz¥) § Cuguaitll 32023 1usaST 11 oyl 4S8l e § Jmand] el (35S

9 09Shey ol eabadl Hguims ¥ Brmis Buagenll Zaasdl ploinl 9o ¥
olbadl JLaST sue Wl G 35,400 Jle by o (150) e Ja ¥ Lo AEGIL Oplitas
OlSLls sl §2023 11038719 agy § Ll g Laza¥l dad (Jo¥l g Laza¥l § igslall
S plaaa¥l 06 Alee G plaza¥l T g 8yalall BN (05SGy duds

Y1 e uslg palus o yias 13) Grimio

Slegiagll didlio (aealucel] G uay e g loadl 238y Jumuds 35,401 pgdiuw
S, 8)13] pudma J) AU iz g3 Anagond] Bnazell Jlos Jguz 3 dzyall

AU 3108 A oLl (o patiand] Bod> Juds Loz Baalie cneslucll (Sog
Jul NN /e o aladly

https://www.sca.gov.ae/ar/services/minority-investor-protection.aspx

5)'.3?‘ ,,«Jm'


mailto:IS@bankfab.com
mailto:IS@bankfab.com

Private Proxy Form

The Chairman of the Board of Directors of ADC
Acquisition Corporation PJSC

As my proxy to attend and vote on my behalf at the
General Assembly meeting due to be held on [ ] 2023 and
any adjournment thereto.

Date:

Signature:
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