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EDUCATION

Dated: 20 May 2024

This is the prospectus (the “Prospectus”) for the sale of 1,400,000,000 (one billion four hundred
million) ordinary shares with a nominal value of AED 0.01 (one Fils) each, representing 20% (twenty
percent) of the total issued shares in the share capital of the Company (the “Offer Shares”), to be
sold by the Company’s shareholders namely; Tech Nova Investment — Sole Proprietorship L.L.C and
Kryptonite Investments L.L.C (the “Selling Shareholders”) in a public subscription in the United Arab
Emirates (the “UAE”) only. The Selling Shareholders reserve the right to amend the size of the Offering
and the size of any Tranche (as defined below) at any time prior to the end of the subscription period
at their sole discretion, subject to the applicable laws of the UAE and the approval of the Securities
and Commodities Authority in the UAE (“SCA” or the “Authority”). The offer price will be in AED and
determined based on the offer price range (the “Offer Price Range”), which will be announced on the
same day and before the opening of the Offer Period on 28 May 2024. The Offer Shares will be duly
and validly issued as at the date of listing (the “Listing”) of the Shares on the Abu Dhabi Securities
Exchange (the “ADX”).

The final offer price (the “Final Offer Price”) and the final offering size (the “Final Offer Size”)

will be announced after the closing of the subscription of the Second Tranche. Please refer

to the section on the Final Offer Price in the first section of this Prospectus which sets out a
description of how the Final Offer Price will be calculated.

Except in the UAE only, no action has been taken or will be taken in any jurisdiction that would permit
a public subscription of the Offer Shares pursuant to this Prospectus or the possession, circulation or
distribution of this Prospectus. Accordingly, the Offer Shares may not be offered or sold, directly or
indirectly, nor may this Prospectus or any other offering material or advertisement or other document
or information in connection with the Offer Shares be distributed or published, in or from any
jurisdiction except in compliance with any applicable rules and regulations of any such jurisdiction.

The Company is not subject to UAE Federal Decree by Law No. 32 of 2021 concerning commercial
companies (as amended) (the “UAE Commercial Companies Law”). The Authority is not responsible



for the content of this Prospectus, or the information contained herein. The Company is subject to the
ADGM Companies Regulations 2020 (as amended) (the “Companies Regulations”) and other
applicable rules and regulations in the ADGM. The ADGM Registration Authority (the “ADGM
Registration Authority”) is responsible for the supervision and regulation of all public companies
incorporated in the ADGM, including the Company, in relation to compliance with the Companies
Regulations.

Investment in the Offer Shares involves a high degree of risk. Prospective Subscribers
should carefully read the “Investment Risks” and the “Important Notice” sections of this
Prospectus to inform themselves about factors that should be considered before investing in
the Offer Shares.

Offer Period

The Offer Period for the First Tranche and the Second Tranche (as described in this
Prospectus) starts on 28 May 2024 and will close on 4 June 2024 for the First Tranche and on
5 June 2024 for the Second Tranche.

If all of the Offer Shares are subscribed for and allocated, and the Offer size is not increased, the
Offer Shares will represent 20% of the total issued ordinary shares in the capital of the Company (the
“Shares”) (this percentage has been calculated based on the total number of Shares in the share
capital of the Company). The Selling Shareholders reserve the right to amend the size of the Offering
and the size of each Tranche at any time prior to the end of the subscription period at their sole
discretion, subject to the applicable laws of the UAE and the approval of the SCA. Prior to this Offering,
the Shares have not been listed on any financial market and there has been no public market for the
Shares. Following the closing of the Offer Period in respect of the First Tranche and the Second
Tranche and accepting the subscription for Shares, the Company will apply to list its Shares on the
ADX.

Date of the SCA's approval of publishing this Prospectus: 17 May 2024.

This Prospectus contains data that has been submitted in accordance with the rules for
issuance and disclosure issued by the SCA in the United Arab Emirates and publishing this
Prospectus has been approved by the SCA on 17 May 2024. However, the SCA’s approval of
publishing this Prospectus does not constitute an endorsement of the feasibility of investment
in the Offer Shares nor a recommendation to subscribe to the Offer Shares; the approval only
confirms that this Prospectus contains the minimum information required in accordance with
the applicable rules issued by the SCA with respect to prospectuses. The SCA is not
responsible for the accuracy, completeness or adequacy of the information contained in this
Prospectus and the SCA does not bear any responsibility for any damages or losses incurred
by any person as a result of relying on this Prospectus or any part of it. The members of the
Company’s board of directors, jointly and severally, bear full responsibility regarding the
validity of the information and data contained in this Prospectus, and they confirm, to the
extent of their knowledge and belief, and subject to due diligence and after conducting
reasonable enquiries, that there are no other facts or material information, which were not
included in this Prospectus that renders any statement contained therein misleading to the
Subscribers or which may influence their decision to invest.

Method of offer and sale of the Offer Shares in a public subscription

The Offer Shares represent 1,400,000,000 (one billion four hundred million) Shares with a nominal



value of AED 0.01 (one Fils) each of the total issued shares in the share capital of the Company,
which will be sold by the Selling Shareholders in a public offering whereby the Final Offer Price will
be determined through the application of a book building process, where a subscription orders ledger
will be created through the subscription orders made only by the Second Tranche Subscribers. The
Selling Shareholders reserve the right to amend the size of the Offering and the size of any Tranche
at any time prior to the end of the subscription period at their sole discretion, subject to the applicable
laws of the UAE and the approval of SCA.

In creating the subscription orders ledger, the Offer Shares subscribed by the Second Tranche
Subscribers will constitute all of the Offer Shares used in calculating the Final Offer Price of each
Offer Share. In order for the subscription to succeed, the subscription percentage of the Second
Tranche Subscribers must not be less than 60% (sixty per cent), and the subscription percentage of
First Tranche Subscribers must not be more than 40% (forty per cent) of the Offer Shares in
aggregate.

If the First Tranche is not subscribed to in full, the remaining Offer Shares will be allocated to the
Second Tranche. The Receiving Banks commit to refund the oversubscription amounts received from
the First Tranche Subscribers for the Offering and any accrued profit on such amounts one day after
the subscription closing until one day prior to the refund to the First Tranche Subscribers, provided
that the refund is made within five working days from the date on which all allocations of Offer Shares
to successful First Tranche Subscribers is determined.

The Selling Shareholders may not, whether directly or indirectly or through any of their subsidiaries,
subscribe for any of the Offer Shares.

Book Building Mechanism

Book building is a mechanism pursuant to which the price is set prior to the issuance of the shares or
prior to the Offering.

The book building process comprises these steps:

1. The Company and the Selling Shareholders hire one or more investment banks to act as lead
manager(s) who are licensed by SCA to carry out on behalf of the Company and the Selling
Shareholders, the management of the Offering, and to provide advice related to the Offering, and
to coordinate with SCA and the Offer Participants and to assist the Company and the Selling
Shareholders in determining the price range at which the security can be sold and drafting
a prospectus to send out to the investors.

2. The appointed joint lead managers invite certain Professional Investors, normally, but not
restricted to, large-scale sophisticated buyers and fund managers (and may invite other
Professional Investors), to submit bids on the number of shares that they are interested in buying
and the prices that they would be willing to pay for such shares and recording the Professional
Investors’ opinions in the register specifically for recording the subscription orders for the shares
offered.

3. The book is 'built" by listing and evaluating the aggregated demand for the issue from the
submitted bids. The underwriters analyze the information and based on that analysis, determine
with the issuing company and its Selling Shareholders, the final price for the shares, which is
termed the final offer price.

4. Shares for submitted bids pertaining to the Second Tranche are then allocated among the
accepted bidders, at the discretion of the Company and the Selling Shareholders.



Listing Advisor

First Abu Dhabi Bank PJSC has been appointed to be the Listing Advisor of the Company (in
accordance with the requirements for that role) as described in Article 33 (Second) (14) of the Offering
Regulations) for a period of twelve (12) months from the date of Listing.

A list of further definitions and abbreviations is provided in the “Definitions and Abbreviations”
Section of this Prospectus.



Tranche Structure
A. First Tranche

The First Tranche offer will be made pursuant to this Prospectus, 8% (eight per cent) of the Offer
Shares, representing 112,000,000 (one hundred twelve million) Shares, are allocated to the First
Tranche. Each successful Subscriber in the First Tranche will be guaranteed a minimum allocation of
up to 2,000 (two thousand) Shares, subject to the limits and conditions set out in this Prospectus. The
final minimum guaranteed allocation for each Subscriber in the First Tranche shall be determined at
the end of the subscription period based on the total number of Subscribers in the First Tranche and
the Final Offer Price. Shares in the First Tranche available for allocation in excess of the aggregate
minimum guaranteed allocation shall be allocated on a pro-rata basis. The Selling Shareholders
reserve the right to amend the minimum guaranteed amount subject to obtaining SCA’'s approval. The
First Tranche is restricted to the following persons:

. Individual Subscribers

Natural persons (including natural persons constituting Assessed Professional Investors) who do not
participate in the Second Tranche) who have a bank account and hold a National Investor Number
(“NIN”) with ADX (except for any person who is resident in the United States within the meaning of
the US Securities Act 1933, as amended (the “US Securities Act’). There are no citizenship or
residence requirements in order to qualify as an Individual Subscriber.

Minors are permitted to apply for Offer Shares in accordance with the procedures applied by the
Receiving Banks and the laws in force in this regard.

. Other investors

Other investors (companies and establishments) who do not participate in the Second Tranche and
who have a bank account (except for any person who is resident in the United States within the
meaning of the US Securities Act).

All First Tranche Subscribers must hold a NIN with the ADX.

The Selling Shareholders reserve the right to amend the size of the First Tranche at any time prior to
the end of the subscription period at their sole discretion, subject to the applicable laws of the UAE,
and the approval of the SCA, provided that the subscription percentage of the subscribers in the
Second Tranche does not fall below 60% (sixty per cent) of the Offer Shares and the subscription
percentage of the subscribers in the First Tranche does not exceed 40% (forty per cent) of the Offer
Shares in aggregate.

If all of the Offer Shares in the First Tranche are not fully subscribed, the unsubscribed Offer Shares
will be made available to Second Tranche Subscribers, or alternatively (in consultation with the SCA)
the Selling Shareholders may (i) extend the Closing Date for the First Tranche and the Second
Tranche, and/or (ii) close the Offering at the level of applications received.

The minimum application size for subscribers in this Tranche is AED 5,000 (five thousand UAE
Dirhams) with any additional application to be made in increments of AED 1,000 (one thousand UAE
Dirhams).

There is no maximum application size for subscribers in this Tranche.
B. Second Tranche

The Second Tranche offer will be made pursuant to the Second Tranche Document, 92% (ninety two
per cent) of the Offer Shares, amounting to 1,288,000,000 (one billion two hundred eighty eight



million) Shares, are allocated to the Second Tranche, which is restricted to “Professional Investors”
(as defined in the SCA Board of Directors’ Chairman Decision No.13/R.M of 2021 (as amended from
time to time)), which specifically include those investors which can be categorised in the following
manner:

“Deemed Professional Investors” which include:

international corporations and organisations whose members are state, central banks or national
monetary authorities;

governments, government institutions, their investment and non-investment bodies and
companies wholly owned by them;

central banks or national monetary authorities in any country, state or legal authority;

capital market institutions licensed by the SCA or regulated by a supervisory authority equivalent
to the SCA;

financial institutions;

regulated financial institutions, local or foreign mutual investment funds, regulated pension fund
management companies and regulated pension funds;

any entity whose main activity represents investment in financial instruments, asset securitisation
or financial transactions;

any company whose shares are listed or accepted to trade in any market of an IOSCO member
country;

a trustee of a trust which has, during the past 12 months, assets of AED 35,000,000 or more;
licensed family offices with assets of AED 15,000,000 or more;

joint ventures and associations which have or had, at any time during the past two years, net
assets of AED 25,000,000 or more (excluding partner and shareholder loans);

a body corporate who fulfils (on the date of its last financial statements) a “large undertaking” test,
whereby it fulfils at least two of the following requirements:

(i) holds total assets of AED 75,000,000 or more (excluding short-term liabilities and long-term
liabilities);
(i) has a net annual revenue of AED 150,000,000 or more; or

(iii) has an aggregate total of cash and investments on its balance sheet of, or its total equity (after
deducting paid up share capital), is not less than AED 7,000,000.

“Service-Based Professional Investors”, which include:

Any person conducting an activity involving the provision of credit facilities for
commercial purposes for:

(i) an undertaking;
(i) a person in control of an undertaking;
(iii) any member of the group to which the undertaking belongs; or

(iv) any joint investment venture in which the undertaking is a partner.



b. A person conducting credit facility and investment deal arrangement services in
connection with structuring, financing, and companies.

. “Assessed Professional Investors” which include:

a. a natural person who owns net assets, excluding the value of their main residence, of not
less than AED 4,000,000 (a “HNWI”);

a natural person who is:
(i) approved by the SCA or a similar supervisory authority;

(i) an employee of a licensed entity or a regulated financial institution who has been employed
for the past two years;

(i) assessed to have sufficient knowledge and experience in respect of the relevant investments
and their risks (following a suitability assessment); or

(iv) represented by an entity licensed by the SCA;

b. a natural person (the “account participant”) with a joint account for investment
management with a HNWI (the “main account holder”), provided that each of the following
conditions are satisfied:

(i) the account participant must be an immediate or second degree relative of the main account
holder;

(i) the account is used to manage the investments of the main account holder and their
subscribers; and

(iiif) written confirmation is obtained from the subscriber (i.e. the account participant) confirming
that investment decisions relating to the joint investment account are made on their behalf by
the main account holder;

c. special purpose vehicles and trusts established for the purpose of managing an
investment portfolio of assets for a HNWI;

d. an undertaking which:

(i) maintains an aggregate total of cash and investments on its balance sheet; or its total equity
(after deducting paid up share capital), is not less than AED 4,000,000; and

(i) has sufficient knowledge and experience in respect of the relevant investments and their risks
(following a suitability assessment); and

e. an undertaking which:

(i) it has a controller (e.g. a person controlling the majority of the shares or voting rights in the
relevant undertaking or possesses the ability to appoint or remove the majority of the relevant
undertaking’s board of directors),

(ii) a holding or subsidiary company or

(iii) a joint venture partner that meets the definition of a Deemed Professional Investor or an
Assessed Professional Investor,

who, in each case, has been approved by the Company and the Selling Shareholders, in consultation
with the Joint Lead Managers and to which the following characteristics apply: (a) a person outside
the United States to whom an offer can be made in reliance on Regulation S under the US Securities
Act; (b) a person in the DIFC to whom an offer can be made in accordance with the Markets Rules
(MKT) Module of the DFSA Rulebook, and made only to persons who meet the “Deemed Professional



Client” criteria set out in the Conduct of Business (COB) Module of the DFSA Rulebook and who are
not natural persons; or (c) a person in the ADGM to whom an offer can be made in accordance with
the Financial Services Regulatory Authority (the “FSRA”) Financial Services and Markets Regulations
(the “FSMR”) and the FSRA Market Rules and made only to persons who are Professional Clients’ as
defined in the ADGM Conduct of Business Rulebook.

All Second Tranche Subscribers (Professional Investors) must hold a NIN with the ADX.

If all of the Offer Shares in the Second Tranche are not fully subscribed, then the Offer will be
withdrawn.

The minimum application size for the Second Tranche Subscribers (Professional Investors) is AED
5,000,000 (five million UAE Dirhams). There is no maximum application size for the Second Tranche
Subscribers (Professional Investors).

Every Subscriber in any of the above-mentioned Tranches must hold a NIN with ADX and bank
account number in order to be eligible to apply for Offer Shares. Subscribers may apply for Offer
Shares in only one Tranche. In the event a person applies in more than one Tranche, the Receiving
Banks and the Joint Lead Managers may disregard one or both of such applications.

The approval of the Authority has been obtained for publication of the Prospectus for the offer and
sale of the Offer Shares in a public subscription in the UAE (outside the ADGM and the DIFC). Other
than in the ADGM, the Shares have not been registered with any other regulatory authority in any
other jurisdiction.

The publication of the Arabic version of this Prospectus has been approved by the Authority.

A copy of the offering document for the Second Tranche (in English only), referred to as the “Second
Tranche Document”, which was not sighted or endorsed by the Authority, will be available at
www.alefeducation.com / www.alefipo.com. No information contained in, or referred to in, the Second
Tranche Document, forms part of, or is incorporated into this Prospectus.

Investment in the Offer Shares involves a high degree of risk. Prospective Subscribers
should carefully read the “Investment Risks” section of the Prospectus to inform themselves
about factors that should be considered before investing in the Offer Shares.

This Prospectus was issued on 20 May 2024.

This Prospectus is available on the website of the Company at www.alefeducation.com /
www.alefipo.com


http://www.alefeducation.com/

Name and Contact Details of the Offer Participants

JOINT LEAD MANAGERS

EFG HERMES UAE LLC First Abu Dhabi Bank PJSC
Office 106, The Offices 3 FAB Building
One Central, DWTC Khalifa Business Park — Al Qurm District
P.O. Box 112736 P.O. Box 6316
Dubai, United Arab Emirates Abu Dhabi, United Arab Emirates

LEAD RECEIVING BANK

First Abu Dhabi Bank PJSC
FAB Building
Khalifa Business Park — Al Qurm District
P.O. Box 6316
Abu Dhabi, United Arab Emirates

RECEIVING BANKS

As per the list of banks attached in Annex (3) to this Prospectus.
Listing Advisor
First Abu Dhabi Bank PJSC
FAB Building
Khalifa Business Park — Al Qurm District
P.O. Box 6316
Abu Dhabi, United Arab Emirates

IPO SUBSCRIPTION LEGAL COUNSEL

Legal advisor to the Company as to UAE and ADGM laws
IBRAHIM & PARTNERS
24" Floor, Al Sila Tower, ADGM Square
Tel: +971 2 694 8668
E-mail: Info@inp.legal
P.O. Box 5100746
Abu Dhabi, United Arab Emirates



Legal advisor to the Joint Lead Managers as to English and US and ADGM law

White & Case LLP
ICD Brookfield Place — Level 8 Reception, Al Mustagbal St.
Dubai International Financial Centre
P.O. Box 9705
Dubai, United Arab Emirates

INDEPENDENT AUDITORS TO THE COMPANY

Ernst & Young — Middle East (ADGM Branch)
Sila Tower, 24" Floor, Office 2449
Abu Dhabi Global Market Square,Al Maryah Island
P.O. Box: 136
Abu Dhabi, United Arab Emirates

IPO Subscription Auditor

Deloitte & Touche (M.E)
Emaar Square, Building 3, Downtown Dubai
P.O. Box: 4254
Dubai, United Arab Emirates
Tel: +971 4 376 8888

Investor Relations

Reem Hindieh
Email: ir@alefeducation.com
Alef Education HQ, Al Muntazah - Ministries Complex
P.O. Box: 769719
Abu Dhabi, United Arab Emirates
Tel: +971 2 204 0100

This Prospectus is available on the website of the Company at www.alefeducation.com /
www.alefipo.com

The publication of this Prospectus was on 20 May 2024.
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IMPORTANT NOTICE
(To be carefully read by all Subscribers)

This Prospectus is intended to provide potential Subscribers with information to assist in
deciding whether or not to apply for Offer Shares. Potential Subscribers should read this
Prospectus in its entirety, and carefully review, examine and consider all data and information
contained in it, before deciding whether or not to apply for Offer Shares (and, in particular,
Section 8 (“Investment Risks”)) as well as the Articles of Association of the Company, when
considering making an investment in the Company.

In making an investment decision, each potential Subscriber must rely on its own examination,
analysis and enquiry of the Company and the terms of the Offering, including the merits and
risks involved and obtain any necessary advice from his or her legal and financial advisors
regarding the investment. An investment in Offer Shares entails considerable risks. Potential
Subscribers should not apply for Offer Shares unless they are able to bear the loss of some
or all of that investment.

Recipients of this Prospectus are authorized solely to use this Prospectus for the purpose of
considering the subscription in the Offer Shares, and may not reproduce or distribute this
Prospectus, in whole or in part, and may not use any information herein for any purpose other
than considering whether or not to apply for Offer Shares under the First Tranche. Recipients
of this Prospectus agree to the foregoing by accepting delivery of this Prospectus.

The contents of this Prospectus should not be construed as legal, financial or tax advice.

The information contained in this Prospectus shall not be subject to revision or addition without
securing the approval of the Authority and informing the public of such revision or addition by
publication in two daily newspapers in accordance with the rules issued by the Authority. The
Selling Shareholders reserve the right to cancel the Offering at any time and at their sole
discretion with the prior written approval of the SCA.

The Offer Shares are being offered for sale under this Prospectus for the purpose of
subscription in the UAE only. This Prospectus does not constitute or form part of any offer or
invitation to sell or issue, or any solicitation of any offer to purchase or subscribe for, any
securities other than the Offer Shares or any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or subscribe for, Offer Shares by any person in any
jurisdiction outside of the UAE (including the ADGM and the DIFC).

This Prospectus is not being published or distributed, and must not be forwarded or
transmitted, in or into or to any jurisdiction outside the UAE (including the ADGM and the
DIFC). The Offer Shares have not been registered with any regulatory authority in any
jurisdiction other than the SCA.

If the Offer Shares are offered in another jurisdiction, the Offer Shares shall be offered in a
manner that is compliant with the applicable laws and rules and acceptable to the relevant
authorities in the relevant jurisdiction.



e This Prospectus is not intended to constitute a financial promotion, offer, sale or delivery of
shares or other securities under the FSRA Markets Rules or the DIFC Markets Law or under
the DIFC Markets Rules.

o The Offering has not been approved or licensed by the FSRA or DFSA and does not constitute
an offer of securities in the ADGM in accordance with the FSRA Markets Rules or in the DIFC
in accordance with the DIFC Markets Law or the DIFC Markets Rules.

e The publication of this Prospectus has been approved by the SCA. The SCA’s approval of the
publication of this Prospectus shall neither be deemed as an endorsement or approval of the
subscription feasibility nor a recommendation of investment, but it means only that the
minimum requirements according to the issuance rules and information disclosure applicable
to the Prospectus and issued by the SCA have been met. The SCA and the ADX shall not be
held liable for the accuracy, completeness or sufficiency of the information contained in this
Prospectus, nor shall they be held liable for any damage or loss suffered by any person due
to reliance upon this Prospectus or any part thereof.

The publication of this Prospectus was approved on 17 May 2024.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Historical financial information
The historical financial statements included in this Prospectus are:

e The Group’s special purpose audited consolidated financial statements as of and for the years
ended 31 December 2023, 2022, and 2021; and for the three-month periods ended 31 March
2024 and 2023 (together, the “Financial Statements”). The Financial Statements have been
prepared in accordance with the requirements of International Financial Reporting Standards
(“IFRS”).

Non-IFRS measures

Definitions of certain financial measures that are not defined or recognized under IFRS, or any
generally acceptable accounting principles including Adjusted EBITDA (“Non-IFRS measures”),
along with an explanation of their relevance and the reconciliations to the most directly comparable
measures calculated and presented in accordance with IFRS are disclosed in the “Financial
Disclosures” section. These Non-IFRS measures are derived from the financial information included
in the Group Special Purpose Consolidated Financial Statements.

Currency presentation

Unless otherwise indicated, all references in this document to:

“‘UAE Dirham” or “AED” are to the lawful currency of the United Arab Emirates; and
“US dollar” or “USD” are to the lawful currency of the United States of America.

The value of the UAE Dirham has been pegged to the US dollar at a rate of AED 3.6725 per USD 1
since 1997. All AED/USD conversions in this Prospectus have been calculated at this rate.

Rounding

Certain data in this document, including financial, statistical, and operating information, has been
rounded. As a result of the rounding, the totals of data presented in this document may vary slightly
from the actual arithmetic totals of such data. Percentages in tables have been rounded and
accordingly may not add up to 100%.



FORWARD-LOOKING STATEMENTS

This Prospectus includes forward-looking statements. The forward-looking statements contained in
this Prospectus speak only as of the date of this Prospectus. These forward-looking statements
involve known and unknown risks and uncertainties, many of which are beyond the control of the
Company and all of which are based on current beliefs and expectations about future events.
Forward-looking statements are sometimes identified by the use of forward-looking terminology such
as “believe”, “expects”, “may”, “will’, “could”, “should”, “would”, “risk”, “intends”, “estimates”, “aims”,
‘plans”, “targets” “predicts”, “continues”, “assumes”, “positioned” “anticipates” “potential” or the
negative thereof, other variations thereon or comparable terminology. These forward-looking
statements include all matters that are not historical facts. They appear in a number of places
throughout this document and include statements regarding intentions, beliefs and current
expectations concerning, among other things, results of operations, financial condition, liquidity,
prospects, growth, strategies, and dividend policy and the industry in which the Company operates.

These forward-looking statements and other statements contained in this Prospectus regarding
matters that are not historical facts as of the date of this Prospectus involve predictions. No assurance
can be given that such future results will be achieved. There is no obligation or undertaking to update
these forward-looking statements contained in this Prospectus to reflect any change in their
expectations or any change in events, conditions, or circumstances on which such statements are
based unless required to do so: (i) as a result of an important change with respect to a material point
in this Prospectus; or (ii) by applicable laws of the UAE.

Actual events or results may differ materially as a result of risks and uncertainties that the Company
faces. Such risks and uncertainties could cause actual results to vary materially from the future results
indicated, expressed, or implied in such forward-looking statements. Please refer to Section 8
(“Investment Risks”) for further information.



IMPORTANT INFORMATION

This Prospectus does not constitute or form part of any offer or invitation to sell, or issue, or any
solicitation of any offer to purchase or subscribe for, any securities other than the securities to which
it relates or any offer or invitation to sell, or issue, or any solicitation of any offer to purchase or
subscribe for, such securities by any person in any circumstances in which such offer or solicitation
is unlawful.

Recipients of this Prospectus are authorized solely to use this Prospectus for the purpose of
considering making an investment in the Offer Shares, and may not reproduce or distribute this
Prospectus, in whole or in part, and may not use any information herein for any purpose other than
considering an investment in the Offer Shares. Recipients of this Prospectus agree to the foregoing
by accepting delivery of this Prospectus. Prior to making any decision as to whether to invest in the
Offer Shares, prospective Subscribers should read this Prospectus in its entirety (and, in particular,
the section headed “Investment Risks”) as well as the Articles of Association of the Company. In
making an investment decision, each Subscriber must rely on their own examination, analysis and
enquiry of the Company and the terms of the Offering, including the merits and risks involved.

No person is authorized to give any information or to make any representation or warranty in
connection with the Offer or Offer Shares which is not contained in this Prospectus and, if given or
made, such information or representations must not be relied on as having been so authorized by the
Company, the Selling Shareholders or the other Offer Participants. By applying for Offer Shares, a
Subscriber acknowledges that (i) they have relied only on the information in this Prospectus and (ii)
no other information has been authorized by the Company, the Selling Shareholders, any other Offer
Participant, or any other of the Company’s advisors (the “Advisors”).

No person or Advisor, except the Joint Lead Managers and the Receiving Banks set out on pages 9
and 10, are participating in, receiving subscription funds from, or managing, the public offering of the
Offer Shares in the UAE.

Neither the content of the Company’s website or any other website referred to in the Prospectus, nor
the content of any website accessible from hyperlinks on any of such websites, forms part of, or is
incorporated into, this Prospectus, and neither the Company, the Selling Shareholders, any other
Offer Participant, nor any Advisor bears or accepts any responsibility for the contents of such
websites.

None of the Company, the Selling Shareholders, the Offer Participants, the Joint Lead Managers, the
Joint Bookrunners, or the Advisors or any of their respective representatives accept any responsibility
for the accuracy or completeness of any information reported by the press or other media, nor the
fairness or appropriateness of any forecasts, views or opinions expressed by the press or other media
regarding the Company, the Offer or the Offer Shares. None of the Company, the Selling
Shareholders, the Offer Participants, the Joint Lead Managers, the Joint Bookrunners or the Advisors
or any of their respective representatives makes any representation as to the appropriateness,
accuracy, completeness or reliability of any such information or publication.

None of the Company, the Selling Shareholders, any of the Offer Participants, the Joint Lead
Managers, the Joint Bookrunners or the Advisors or any of their respective representatives warrants
or guarantees the future performance of the Company, or any return on any investment made
pursuant to this Prospectus.



Statements contained in this Prospectus are made as at the date of this Prospectus unless some prior
time is specified in relation to them and the publication of this Prospectus (or any action taken pursuant
to it) must not be interpreted as giving rise to any implication that there has been no change in the
condition, facts or affairs of the Company since such date.

This Prospectus will not be subject to revision, unless the prior written approval of the SCA is received.
Any revision will become effective only after it has been announced in two daily newspapers
circulating in the UAE. The Selling Shareholders reserve the right, with the prior approval of the SCA,
to withdraw the Prospectus and cancel the Offer at any time and in their sole discretion. If the Offer is
withdrawn, the subscription amounts will be fully refunded to the Subscribers, along with any accrued
profits. Neither the delivery of this Prospectus nor any sale made under it may, under any
circumstances, be taken to imply that there has been no change in the affairs of the Company since
the date of this Prospectus or that the information in it is correct as of any subsequent time.

First Abu Dhabi Bank PJSC has been appointed as listing advisor (“Listing Advisor”). First Abu Dhabi
Bank PJSC, and EFG Hermes UAE LLC have been appointed as joint lead managers (the “Joint
Lead Managers”), and both companies obtained their licenses by the SCA on 5 November 2017 and
5 November 2017 respectively, and will manage the issuance, marketing and promotion of the Offer
Shares and coordinate with the Company, the SCA and the other Offer Participants with regard to the
offering of the Offer Shares in the UAE. First Abu Dhabi Bank PJSC has also been appointed as lead
receiving bank (the “Lead Receiving Bank”) and, in its capacity as such, is responsible for receiving
the subscription amounts set out in this Prospectus in accordance with the rules and laws applicable
in and within the UAE under the First Tranche, and the Second Tranche.

Each of the Offer Participants shall be liable for its participation in the Offering process, including the
Selling Shareholders and the Board members, with regard to the validity of the information contained
in this Prospectus within the limits of the scope of work and expertise of each Offer Participant.

First Abu Dhabi Bank PJSC and EFG Hermes UAE LLC have been appointed as joint bookrunners
(the “Joint Bookrunners”).

The Joint Lead Managers are acting exclusively for the Company and the Selling Shareholders and
no one else in connection with the Offer and will not regard any other person (whether or not a
recipient of this Prospectus) as a client to any of the Offer Participants in relation to the Offer. Whereas
the Advisors and the Offer Participants and their representatives shall act with due care, and each of
them shall be liable to perform his duties.

The Joint Lead Managers and the Offer Participants may have engaged (directly or through their
respective affiliates) in transactions with, and provided various investment banking, financial advisory
and other services for, the Company and the Selling Shareholders for which they would have received
customary fees. Any previous transactions between the Joint Lead Managers and the Offer
Participants and the Company do not constitute any conflict of interest between them.

The Board members of the Company whose names are set out in this Prospectus assume joint and
several responsibility for the completeness, accuracy and verification of the contents of this
Prospectus. They declare that, they have carried out appropriate due diligence investigations, that
the information contained in this Prospectus is, at the date hereof, factually accurate, complete and
correct and that there is no omission of any information that would make any statement in this
Prospectus materially misleading.



This Prospectus contains data submitted according to the issuance and disclosure rules issued by
the SCA.

In making an investment decision, each potential Subscriber must rely on its own examination and
analysis, having reviewed the information contained in this Prospectus (in its entirety) that has been
provided by the Selling Shareholders and the Board members of the Company whose names are set
out in this Prospectus.

No action has been taken or will be taken in any jurisdiction other than the UAE that would permit a
public subscription or sale of the Offer Shares or the possession, circulation or distribution of this
Prospectus, or any other material relating to the Company or the Offer Shares, in any country or
jurisdiction where any action for that purpose is required. Offer Shares may not be offered or sold,
directly or indirectly, nor may this Prospectus or any other offer material or advertisement or other
document or information in connection with the Offer Shares be distributed or published, in or from
any country or jurisdiction except in compliance with any applicable rules and regulations of any such
country or jurisdiction. Persons into whose possession this Prospectus comes must inform
themselves of and observe all such restrictions.

None of the Company, the Selling Shareholders, any of the Offer Participants, the Joint Lead
Managers, the Joint Bookrunners, or the Advisors accepts any responsibility for any violation of any
such restrictions on the sale, offer to sell or solicitation to purchase Offer Shares by any person,
whether or not a prospective purchaser of Offer Shares in any jurisdiction outside the UAE (including
the ADGM and the DIFC), and whether such offer or solicitation was made orally or in writing, including
by way of electronic mail. None of the Company, the Selling Shareholders, the Offer Participants, the
Joint Lead Managers, the Joint Bookrunners or the Advisors (or their respective representatives)
makes any representation to any potential Subscriber regarding the legality of applying for Offer
Shares by such potential Subscriber under the laws applicable to such potential Subscriber.

Apart from the responsibilities and liabilities, if any, which may be imposed on any of the Joint Lead
Managers, or the Joint Bookrunners under the regulatory regime of any jurisdiction where the
exclusion of liability under the relevant regulatory regime would be illegal, void or unenforceable, none
of the Joint Lead Managers, Joint Bookrunners and their respective subsidiary undertakings and
affiliates and their (or their subsidiary undertakings’ or affiliates’) respective directors, officers,
employees or agents accepts any responsibility whatsoever or makes any representation or warranty,
express or implied, as to the accuracy, completeness or verification of the contents of this Prospectus
or for any other statement made or purported to be made by it, or on its behalf, in connection with the
Company, the Offer Shares or the Offering and nothing in this Prospectus should be relied upon as a
promise or representation in this respect, whether or not to the past or future. Each of the Joint Lead
Managers, the Joint Bookrunners and their respective subsidiary undertakings and affiliates and their
(or their subsidiary undertakings’ or affiliates’) respective directors, officers, employees or agents
accordingly disclaims all and any responsibility or liability whatsoever which it might otherwise have
in respect of this Prospectus or any such statement or the public offering of the Offer Shares in the
UAE generally. The Board of Directors hamed in this Prospectus are individually and jointly
responsible for the accuracy, completeness and correctness of the content of this Prospectus. They
acknowledge that, having carried out due diligence investigations, the information contained in this
Prospectus as at the date of issue is factual, accurate, complete, and correct and that no information
has been omitted which would make any statement in this Prospectus misleading. The Selling
Shareholders and the Board of Directors assume responsibility for the completeness and accuracy of



the information contained in this Prospectus. The Offer Participants and the advisors and their

respective representatives are required to exercise due care and each of them shall be liable to
perform his duties.

The publication of the Prospectus was approved by the SCA on 17 May 2024.



Definitions and Abbreviations

ADEK Abu Dhabi Department of Education and Knowledge.

ADGM Abu Dhabi Global Market.

ADX Abu Dhabi Securities Exchange in the UAE.

AED or UAE Dirham The lawful currency of the United Arab Emirates.

Alef Education Alef Education Consultancy LLC.

Articles of Association The articles of association of the Company, as set out in
Annex 2.

Authority or SCA The Securities and Commodities Authority of the United Arab
Emirates.

AWS Amazon Web Services EMEA SARL.

Board or Board of Directors The board of directors of the Company.

CAGR Compound annual growth rate.

CAPEX Capital expenditure.

Closing Date 4 June 2024 for the First Tranche and 5 June 2024 for the

Second Tranche.

Companies Regulations ADGM Companies Regulations 2020 (as amended).

Company Alef Education Holding plc, a public company limited by
shares incorporated in the ADGM pursuant to the Companies
Regulations.

DFSA Dubai Financial Services Authority in the UAE.

DIFC Dubai International Financial Centre.

Directors The Executive Board Members and the Non-Executive Board
Members.

Education Solutions Fee A fixed fee paid to the Company under the ADEK Agreement

for education content per student per academic year, which
varies depending on the level of enrolment.

Electronic Applications Applications via online banking / mobile banking / FTS and
ATMS as provided by the Receiving Banks and ADX to the
First Tranche Subscribers.




ESM Emirati School Model.

ESE Emirates School Establishment.
Etisalat Etisalat by e&.

EU The European Union.

European Economic Area

The market consisting of the EU member states and EFTA
states.

Final Offer Price

The offer price at which all the Subscribers in the First
Tranche, and the Second Tranche will purchase each Offer
Share will be at the Final Offer Price.

The Final Offer Price of each Offer Share will be determined
following a bookbuild process for the Second Tranche and
following consultation between the Joint Lead Managers, the
Selling Shareholders and the Company. The shares of the
Second Tranche Subscribers must represent all of the Offer
Shares used to calculate the Final Offer Price of each Offer
Share.

Following closing of the Second Tranche, the Company will
publish an announcement setting out the Final Offer Price (the
“‘Offer Price Announcement”), on the following website:
www.alefeducation.com / www.alefipo.com.

Financial Statements

The Group’s special purpose audited consolidated financial
statements as of and for the years ended 31 December 2023,
2022, and 2021, and for the three-month periods ended 31
March 2024 and 2023, and the related notes thereto.

Financial year

The financial year of the Company starts on 1 January and
ends on 31 December of each year.

First Tranche

The Offering of the Offer Shares in the UAE to First Tranche
Subscribers.

First Tranche Subscribers

Individual Subscribers and other investors (including natural
persons, companies and establishments) who do not
participate in the Second Tranche and who hold a NIN with
the ADX and have a bank account.

FSMR

ADGM Financial Services and Markets Regulations 2015.

FSRA

ADGM Financial Services Regulatory Authority.

FTS Fund Transfer Mode (FTS)

UAE Central Bank Fund Transfer (“FTS”) mode.
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GCC

Gulf Cooperation Council countries comprising the United
Arab Emirates, Kingdom of Saudi Arabia, Sultanate of Oman,
State of Qatar, State of Kuwait and Kingdom of Bahrain.

Governance Rules

The Chairman of the SCA’s Board of Directors’ Decision No.
(3/R.M) of 2020 Concerning Approval of Joint Stock
Companies Governance Guide (as amended from time to
time).

Group, our, us or we

The Company and its subsidiaries.

IFRS

International Financial Reporting Standards.

Individual Subscribers

Natural persons who hold a NIN with the ADX and have a
bank account (including natural persons constituting
Assessed Professional Investors who do not participate in the
Second Tranche). There are no citizenship or residence
requirements.

IT Infrastructure Solution Fee

A fee paid to the Company under the ADEK Agreement for
procuring certain equipment/related services to ADEK,
divided as follows:

a) |IT start-up costs per ADEK School (including servers,
network equipment, network passive components and
accessories)

b) IT start-up costs per student (charging cart, wireless
access point, student and teachers’ laptop and
accessories); and

c) IT maintenance cost.

Joint Bookrunners First Abu Dhabi Bank PJSC and EFG Hermes UAE LLC.
Joint Lead Managers First Abu Dhabi Bank PJSC and EFG Hermes UAE LLC.
KHDA The Knowledge and Human Development Authority.

Lead Receiving Bank

First Abu Dhabi Bank PJSC.

Listing

The listing of the Shares to trading on the ADX.

Listing Advisor

First Abu Dhabi Bank PJSC.

Manager’s Cheque

Certified bank cheque drawn on a bank licensed and
operating in the United Arab Emirates.

Maximum Investment

No maximum subscription in Offer Shares has been set.




mcy

Ministry of Culture and Youth.

MENA

Middle East and North Africa.

Minimum Investment

The minimum subscription for Offer Shares in the First
Tranche has been set at AED 5,000 (five thousand UAE
Dirhams), with any additional investment to be made in
increments of at least AED 1,000 (one thousand UAE
Dirhams). The minimum subscription for Offer Shares in the
Second Tranche has been set at AED 5,000,000 (five million
UAE Dirhams) (see the section on “Subscription Amounts”
in the first section of this Prospectus for further details).

MOD Ministry of Defence.

MOD Agreement Ministry of Defence Agreement.

MOE Ministry of Education.

MRO Media Regulatory Office.

NIN A unified investor number that a Subscriber must obtain from

ADX for the purposes of subscription.

Non-Executive Directors

The non-executive Directors of the Company.

Northern Emirates

Sharjah, Ajman, Fujairah, Ras al-Khaimah, and Umm al-
Quwain.

Offer Participants

The entities listed on pages 9 and 10 of this Prospectus.

Offer Period

The subscription period for the First Tranche and Second
Tranche starts on 28 May 2024 and will close on 4 June 2024
for the First Tranche and on 5 June 2024 for the Second
Trance.

Offer Price Range

The Offer Shares are being offered at an offer price range in
AED that will be published on the first business day and prior
to the start of the Offer Period.

Offer Shares

1,400,000,000 Shares which will be sold by the Selling
Shareholders in a public subscription process. The Selling
Shareholders reserve the right to amend the size of the
Offering and the size of each Tranche at any time prior to the
end of the subscription period at their sole discretion, subject
to the applicable laws and the SCA’s approval.

Offering or Offer

The public subscription of 1,400,000,000 (one billion four
hundred million) of the ordinary shares with a nominal value




of AED 0.01 each representing 20% of the total issued shares
in the Company which are being offered for sale by the Selling
Shareholders.

The Selling Shareholders reserve the right to amend the size
of the Offering and the size of each Tranche at any time prior
to the send of the subscription period at their sole discretion,
subject to applicable laws of the UAE and the SCA’s approval.

Offering Regulations SCA Chairman of the Board Resolution No. (11/R.M) of 2016
on the Regulations for Issuing and Offering Shares of Public
Joint Stock Companies, as amended.

PC The Presidential Court.

PC Arrangement The arrangement between the Company and the PC for

payment of part of the ADEK Agreement.

Professional Client

Persons who meet the Professional Client criteria set out in
Rule 2.3.2 of the DFSA Conduct of Business Module.

Professional Investors

Professional Investors” (as defined in the SCA Board of
Directors’ Chairman Decision No.13/R.M of 2021 (as
amended from time to time)), which specifically include those
investors which can be categorised in the following manner:

. “Deemed Professional Investors” which include:

e international corporations and organisations
whose members are state, central banks or national
monetary authorities;

e governments, government institutions, their investment
and non-investment bodies and companies wholly owned
by them;

e central banks or national monetary authorities in any
country, state or legal authority;

e capital market institutions licensed by the SCA or
regulated by a supervisory authority equivalent to the
SCA;

¢ financial institutions;

e regulated financial institutions, local or foreign mutual
investment funds, regulated pension fund management
companies and regulated pension funds;

e any entity whose main activity represents investment in
financial instruments, asset securitisation or financial
transactions;




e any company whose shares are listed or accepted to trade
in any market of an IOSCO member country;

e a trustee of a trust which has, during the past 12 months,
assets of AED 35,000,000 or more;

¢ licensed family offices with assets of AED 15,000,000 or
more;

e joint ventures and associations which have or had, at any
time during the past two years, net assets of AED
25,000,000 or more (excluding partner and shareholder
loans);

e abody corporate who fulfils (on the date of its last financial
statements) a “large undertaking” test, whereby it fulfils at
least two of the following requirements:

= holds total assets of AED 75,000,000 or
more (excluding short-term liabilities and
long-term liabilities);

= has a net annual revenue of AED
150,000,000 or more; or

» anaggregate total of cash and investments
on its balance sheet; or its total equity (after
deducting paid up share capital), is not less
than AED 7,000,000.

e “Service-Based Professional Investors”, which
include:

e Any person conducting an activity involving the
provision of credit facilities for commercial
purposes for:

» an undertaking;
» a person in control of an undertaking;

= any member of the group to which the
undertaking belongs; or

* any joint investment venture in which the
undertaking is a partner.

e A person conducting credit facility and investment
deal arrangement services in connection with
structuring, financing, and companies.

. “Assessed Professional Investors” which include:

f. A natural person who owns net assets, excluding the
value of their main residence, of not less than AED
4,000,000 (a “HNWI”);




a natural person who is:

approved by the SCA or a similar
supervisory authority;

an employee of a licensed entity or a
regulated financial institution who has been
employed for the past two years;

assessed to have sufficient knowledge and
experience in respect of the relevant
investments and their risks (following a
suitability assessment); or

represented by an entity licensed by the
SCA;

g. A natural person (the “account participant”) with a
joint account for investment management with a
HNWI (the “main account holder”), provided that each
of the following conditions are satisfied:

the account participant must be an
immediate or second degree relative of the
main account holder;

i.the account is used to manage the

investments of the main account holder
and their subscribers; and

written confirmation is obtained from the
subscriber (i.e. the account participant)
confirming that investment decisions
relating to the joint investment account are
made on their behalf by the main account
holder;

h. Special purpose vehicles and trusts established for
the purpose of managing an investment portfolio of
assets for a HNWI;

i. An undertaking which satisfies the following
requirements:

i. maintains an aggregate total of cash
and investments on its balance sheet;
or its total equity (after deducting paid
up share capital), is not less than AED
4,000,000; and

ii. has sufficient knowledge and
experience in respect of the relevant
investments and their risks (following a
suitability assessment); and




j. An undertaking which:

1.1.1  has a controller (e.g. a person controlling the
majority of the shares or voting rights in the
relevant undertaking or possesses the ability to
appoint or remove the majority of the relevant
undertaking’s board of directors);

1.1.2  is a holding or subsidiary company or

1.1.3 is a joint venture partner that meets the
definition of a Deemed Professional Investor or
an Assessed Professional Investor,

who, in each case, has been approved by the Company and
the Selling Shareholders, in consultation with the Joint Lead
Managers and to which the following characteristics apply: (a)
a person outside the United States to whom an offer can be
made in reliance on Regulation S under the US Securities Act;
(b) a person in the DIFC to whom an offer can be made in
accordance with the Markets Rules (MKT) Module of the
DFSA Rulebook, and made only to persons who meet the
“‘Deemed Professional Client” criteria set out in the Conduct
of Business (COB) Module of the DFSA Rulebook and who
are not natural persons; or (c) a person in the ADGM to whom
an offer can be made in accordance with the Financial
Services Regulatory Authority (the “FSRA”) Financial
Services and Markets Regulations (the “FSMR”) and the
FSRA Market Rules and made only to persons who are
Professional Clients’ as defined in the ADGM Conduct of
Business Rulebook.

Receiving Banks

The list of banks attached in Annex 3 of this Prospectus.

Regulation S

Regulation S under the US Securities Act.

Second Tranche

The offer of Offer Shares to Second Tranche Subscribers
made under the Second Tranche Document.




Second Tranche Document

The Second Tranche offer document has been drafted in a
specific manner to be addressed only to Professional
Investors for the Second Tranche and in compliance with the
laws and regulations of the relevant competent jurisdictions
and acceptable to such jurisdictions, and it has not been
reviewed, endorsed or approved by the SCA, and the offer
document does not form part of this Prospectus and the
information contained therein does not form part of this
Prospectus.

The offer document for the Second Tranche will be available
at www.alefeducation.com / www.alefipo.com.

Second Tranche Subscribers

Professional Investors.

Selling Shareholders Tech Nova Investment — Sole Proprietorship L.L.C and
Kryptonite Investments L.L.C.

Shareholder Holder of Shares in the capital of the Company.

Shares The ordinary shares of the Company with a nominal value of
AED 0.01 (one Fils) each.

SPEA Sharjah Private Education Authority

SMS Short Message Service.

Subscriber A natural or juridical applicant, in either case who applies for
subscription in the Offer Shares.

Tranche The First Tranche or the Second Tranche.

UAE United Arab Emirates.

UAE Central Bank The central bank of the United Arab Emirates.

UK The United Kingdom of Great Britain and Northern Ireland.

UK Bribery Act of 2010 The UK Bribery Act of 2010 covering offences relating to
bribery and for connected purposes.

Underwriting Agreement The underwriting agreement among the Company, the Selling
Shareholders and the Joint Bookrunners.

United States or US The United States of America, its territories and possessions,

any State of the United States of America, and the District of
Columbia.
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U.S. Foreign Corrupt Practices
Act of 1977

The act to amend the US Securities Exchange Act of 1934 (as
amended) to make it unlawful for certain issuers to make
certain payments to foreign officials and other foreign
persons, to require such issuers to maintain accurate records,
and for other purposes.

US Securities Act

The US Securities Act of 1933, as amended.

VAT

Value added tax.




First Section: Subscription terms and conditions

Key details of Offer Shares for sale to the public

Name of the Company: Alef Education Holding plc (Free Zone Company).
Commercial license of the Company: 17843.

Company head office: Office 2332, 23" Floor, Sky Tower, Shams Abu Dhabi, Al Reem Island,
Abu Dhabi, United Arab Emirates.

Share capital: The share capital of the Company as at the date of this Prospectus has been set
at AED 70,000,000 divided into 7,000,000,000 (seven billion) Shares paid-in-full, with the nominal
value of each Share being AED 0.01 (one Fils).

Percentage, number and type of the Offer Shares: 1,400,000,000 (one billion four hundred
million) Shares, all of which are ordinary shares, all Shares are of the same class and shall carry
equal voting rights and shall rank pari passu in all other rights and obligations, and which constitute
of 20% of the Company’s issued share capital (this percentage has been calculated based on the
total number of Shares in the capital as at the Listing date).

Offer Price Range per Offer Share: The Offer Price Range will be in UAE Dirhams and
announced prior to the day of opening the Offer Period and on the same day and before opening
of the Offer Period on 28 May 2024.

Eligibility of the qualified categories of Subscriber to apply for the acquisition of the Offer
Shares:

- First Tranche: The First Tranche of the Offering will be open to First Tranche Subscribers as
described on the cover page of this Prospectus and the “Definitions and Abbreviations”
section of this Prospectus. All Subscribers in the First Tranche must hold a NIN with ADX and
a bank account number. 8% (eight per cent) of the Offer Shares, representing 112,000,000
(one hundred twelve million) Shares are allocated to the First Tranche. The Selling
Shareholders reserve the right to amend the size of the First Tranche at any time prior to the
end of the subscription period at their sole discretion, subject to the approval of the SCA,
provided that the subscription percentage of the Subscribers in the Second Tranche does not
fall below 60% (sixty per cent) of the Offer Shares and the subscription percentage of the
Subscribers in the First Tranche does not exceed 40% (forty per cent) of the Offer Shares in
aggregate.

- Second Tranche: The Second Tranche of the Offering will be open to Second Tranche
Subscribers as described on the cover page of this Prospectus and the “Definitions and
Abbreviations” section of this Prospectus. All Subscribers in the Second Tranche must hold
a NIN with ADX. 92% (ninety two per cent) of the Offer Shares, representing 1,288,000,000
(one billion two hundred eighty eight million) Shares are allocated to the Second Tranche.
The Selling Shareholders reserve the right to amend the size of the Second Tranche at any
time prior to the end of the subscription period at their sole discretion, subject to the applicable
laws of the UAE and the approval of SCA, provided that the subscription percentage of the
Subscribers in the Second Tranche does not fall below 60% of the Offer Shares and the
subscription percentage of the Subscribers in the First Tranche does not exceed 40% of the
Offer Shares in aggregate.

Public subscription in the Offer Shares is prohibited as follows:



Public subscription is prohibited to any Subscriber whose investment is restricted by the laws of
the jurisdiction where the Subscriber resides or by the laws of the jurisdiction to which the
Subscriber is situated. It is the Subscriber’s responsibility to determine whether the Subscriber’s
application for, and investment in, the Offer Shares conforms to the laws of the applicable
jurisdiction(s).

Minimum Investment:

The minimum subscription in Offer Shares in the First Tranche has been set at AED 5,000 (five
thousand UAE Dirhams) with any additional investment to be made in AED 1,000 (one thousand
UAE Dirhams) increments. The minimum subscription for Offer Shares in the Second Tranche has
been set at AED 5,000,000 (five million UAE Dirhams).

Maximum Investment:
No maximum subscription in Offer Shares has been set.
Subscription by Selling Shareholders:

The Selling Shareholders may not subscribe for Offer Shares, whether directly or indirectly, or
through any of their subsidiaries.

Lock-up period:

Pursuant to an underwriting agreement to be entered into between the Company, the Selling
Shareholders and the Joint Lead Managers prior to the date of Listing (the “Underwriting
Agreement”), the Shares held by the Selling Shareholders following Listing shall be subject to a
lock-up which ends 180 days after the date of Listing.

Reasons for the Offering and Use of Offer Proceeds

The net proceeds generated by the Offering (after base fees and discretionary fees are paid) will
be received by the Selling Shareholders. The Group will not receive any proceeds from the
Offering other than reimbursement from the Selling Shareholders for any expenses relating to the
Offering. All expenses of the Offering (including base fees and any discretionary fees) will be
borne by the Selling Shareholders. The Offering is being conducted, among other reasons, to
allow the Selling Shareholders to sell part of their respective shareholdings, while providing
increased trading liquidity in the Offer Shares and raising the Group’s profile with the investment
community.



Further Information on the First Tranche
1. Subscription Applications

Each Subscriber in the First Tranche may submit one subscription application only (i) in the case of a
subscription application by a natural person, in his or her personal nhame (unless he or she is acting
as a representative for another Subscriber, in which case the subscription application will be submitted
in the name of such Subscriber); or (ii) in the case of a subscription application by a corporate entity,
in its corporate name. In case a Subscriber submits more than one application in his or her personal
name or its corporate name, the Receiving Banks and the Joint Lead Managers reserve the right to
disqualify all or some of the subscription applications submitted by such Subscriber and not to allocate
any Offer Shares to such Subscriber.

Subscribers must complete all of the relevant fields in the subscription application along with all
required documents and submit it to any Receiving Bank together with the subscription amount during
the Offer Period for the First Tranche.

The completed subscription application should be clear and fully legible. If it is not, the Receiving
Banks shall refuse to accept the subscription application from the Subscriber until the Subscriber
satisfies all the required information or documentation before the close of the subscription.

Subscription for Offer Shares would deem the Subscriber to have accepted the Articles of Association
of the Company and complied with all the resolutions issued by the Company’s general meeting. Any
conditions added to the subscription application shall be deemed null and void. No photocopies of
subscription applications shall be accepted. The subscription application should only be fully
completed after reviewing this Prospectus and the Company’s Articles of Association. The
subscription application then needs to be submitted to any of the Receiving Banks’ branches
mentioned herein or through electronic channels (see “Electronic subscription”).

The Subscribers or their representatives shall affirm the accuracy of the information contained in the
application in the presence of the bank representative in which the subscription was made. Each
subscription application shall be clearly signed or certified by the Subscriber or his or her
representative.

The Receiving Banks and the Joint Lead Managers may reject subscription applications
submitted by any Subscriber in the First Tranche for any of the following reasons:

e |f the subscription application form is not complete or is not correct with regard to the amount
paid or submitted documents (and no Offer Participant takes responsibility for non-receipt of an
allotment of Offer Shares if the address of the subscribers is not filled in correctly);

e If the subscription application amount is paid using a method that is not a permitted method of
payment;

o |fthe subscription application amount presented with the subscription application does not match
the minimum required investment or the increments set for the First Tranche offer;

o |f the completed subscription application form is not clear and fully legible;
o |f the Manager’'s Cheque is returned for any reason;

e If the amount in the bank account mentioned in the subscription application form is insufficient to
pay for the application amount mentioned in the subscription application form or the Receiving
Bank is unable to apply the amount towards the application whether due to signature mismatch
or any other reasons;



° If the NIN is not made available to ADX or if the NIN is incorrect;

o |f the subscription application is found to be duplicated (any acceptance of such duplicate
application is solely at the discretion of the Company and the Selling Shareholders);

e If the subscription application is otherwise found not to be in accordance with the terms of the
Offering;

e Ifthe Subscriber is found to have submitted more than one application (it is not permitted to apply
in more than one of the First Tranche or the Second Tranche, nor is it permitted to apply in either
Tranche more than once), any acceptance of such duplicate/multiple application(s) is solely at
the discretion of the Company and the Selling Shareholders;

o If the Subscriber is a natural person and is found to have submitted the subscription application
other than in his or her personal name (unless he or she is acting as a representative for another
Subscriber);

o |fa Subscriber has not adhered to the rules applicable to the First Tranche or the Second Tranche
offers;

o Ifitis otherwise necessary to reject the subscription application to ensure compliance with the
provisions of the Companies Regulations, the Articles of Association, this Prospectus or the
requirements of the UAE Central Bank, the SCA or the ADX; or

e If for any reason FTS/SWIFT/online/mobile/ATM subscription Channels transfer fails or the
required information in the special fields is not enough to process the application.

The Receiving Banks and the Joint Lead Managers may reject the application for any of the reasons
listed above at any time until allocation of the Offer Shares and have no obligation to inform the
subscribers before the notification of the allocation of Shares to such rejected Subscribers.

2. Documents accompanying subscription applications

Subscribers shall submit the following documents along with their subscription application forms:
For individuals who are UAE or GCC nationals or nationals of any other country:

e The original and a copy of a valid passport or Emirates ID; and

e In case the signatory is different from the Subscriber:

e the duly notarized power of attorney held by that signatory or a certified copy by UAE-regulated
persons/bodies, such as a notary public, or as otherwise duly regulated in the country;

e the original passport/Emirates ID of the signatory for verification of signature and a copy of the
original passport/Emirates ID; and

e a copy of the passport/Emirates ID of the Subscriber for verification of signature; or

e In case the signatory is a guardian of a minor, the following will be submitted:
- Original and copy of the guardian’s passport/Emirates ID for verification of signature;
- Original and copy of the minor’s passport; and

- Ifthe guardian is appointed by the court, original and copy of the guardianship deed attested
by the court and other competent authorities (e.g. notary public).



For corporate bodies including banks, financial institutions, investment funds and other
companies and establishments:

UAE registered corporate bodies:

- The original and a copy of a trade license or commercial registration for verification or a
certified copy by one of the following UAE-regulated persons/bodies; a notary public or as
otherwise duly regulated in the country;

- The original and a copy of the document that authorizes the signatory to sign on behalf of
the Subscriber and to represent the Subscriber, to submit the application, and to accept the
terms and conditions stipulated in the Prospectus and in the subscription form; and

- The original and a copy of the passport/Emirates ID of the signatory.

Foreign corporate bodies: the documents will differ according to the nature of the corporate
body and its domicile. Accordingly, please consult with the Joint Lead Managers to obtain the list
of required documents.

3. Method of subscription and payment for the First Tranche

A. Method of payment for First Tranche

The subscription application must be submitted by a Subscriber to any of the Receiving Banks
listed in this Prospectus and the NIN with ADX and the Subscriber’s bank account number must
be provided, together with payment in full for the amount it wishes to use to subscribe for the Offer
Shares, which is to be paid in one of the following ways:

e Certified bank cheque (Manager’s Cheque) drawn on a bank licensed and operating in the
UAE, in favour of “Alef Education Holding PLC IPO”;

e Debiting a Subscriber’s account with a Receiving Bank; or
e Electronic subscriptions (please refer to the section on Electronic subscription below).

Details of the Subscriber’s bank account must be completed on the subscription application form
even if the application amount will be paid by Manager’s Cheque.

The subscription amount may not be paid or accepted by a Receiving Bank using any of the
following methods:

e Incash;
e Cheques (not certified); or

e Any other mode of payment other than mentioned above.

Please refer to Annex 3 for the Receiving Bank’s participating branches.

B.

Electronic subscription (E-subscription)

The Receiving Banks may also have their own electronic channels (ATMs, on-line internet banking
applications, mobile banking applications, etc.) interfaced with the ADX eKtetab IPO system. By
submitting the electronic subscription application, the customer submitting the application is accepting
the Offering terms and conditions on behalf of the Subscriber and is the relevant Receiving Bank to
pay the total subscription amount by debiting the amount from the respective bank account of the
customer and transferring the same to the Offer account in favour of “Alef Education Holding PLC
IPO” held at the Receiving Bank, as detailed in the subscription application. The submission of an



electronic application will be deemed to be sufficient for the purposes of fulfilling the identification
requirements and accordingly, the supporting documentation in relation to applications set out
elsewhere in this Prospectus will not apply to Electronic Applications under this section. Notification
of the final allocation of Offer Shares and the refund of proceeds for unallocated Offer Shares (if any)
and any profit thereon following the closing of the Offer Period and prior to the Listing of the Shares
shall be performed solely by, and processed through, the Receiving Bank in which the electronic
subscription application was submitted.

Subscription applications may also be received through UAE Central Bank Fund Transfer (“FTS”)
mode. The investor choosing the FTS method will be required to provide their valid NIN with ADX
along with the value of Offer Shares subscribed for in the special instructions field.

ADX ePortal Subscription

For applying through ADX ePortal Subscriptions:

Please access -

For Arabic — https://www.adx.ae/Arabic/Pages/ProductsandServices/ipo.aspx

For English — https://www.adx.ae/English/Pages/ProductsandServices/ipo.aspx

Please refer to the “ADX IPO ePortal Subscription Instructions” page and follow the instructions.
Click on the IPO Subscription Link provided to subscribe for the First Tranche.

If you have any queries about any of the above, please reach out via telephone on 800-ADX(239) or
via email on info@adx.ae.

FAB EIPO-Subscription

. Access

English: https://www.bankfab.com/vl/en-ae/investment-banking/iposubscription

Arabic: https://www.bankfab.com/vl/ar-ae/investment-banking/iposubscription

. Please refer to the “How to subscribe page” and follow the instructions and submit subscriptions
for the First Tranche.

FAB Mobile Banking application is available for FAB clients.

If you need any support, please call FAB Call Centre at +971 2 616 1800.

Abu Dhabi Islamic Bank E-Subscription

ADIB’s electronic subscription channels, including online internet banking, are accessible via ADIB’s

official website www.adib.ae and mobile banking app. These are duly interfaced with the ADX
database and are only available to ADIB account holders.

ADIB account holders will access ADIB’s electronic subscription channels with their relevant
username and password and this will be deemed to be sufficient for the purposes of fulfilling the
identification requirements.

ADIB account holders complete the electronic application form relevant to their Tranche by providing
all required details including an updated ADX NIN, an active ADIB account number, the amount they
wish to subscribe for, and by selecting the designated brokerage account.


mailto:info@adx.ae
https://www.bankfab.com/v1/en-ae/investment-banking/iposubscription
https://www.bankfab.com/v1/ar-ae/investment-banking/iposubscription

By submitting the electronic subscription form, the ADIB account holder accepts the Offering terms
and conditions, authorizes ADIB to debit the amount from the respective ADIB account and to transfer
the same to the IPO account in favour of the issuer account held at ADIB, as detailed in the
subscription application.

ADIB account holders with a successful subscription automatically receive an acknowledgement of
receipt by email and have to keep this receipt until they receive the allotment notice.

In case of any issues or support, please contact ADIB call centre at +971 2 652 0878.
Abu Dhabi Commercial Bank E-Subscription:
Process Steps:

Step # 1 ADCB customers to visit the hitps://www.adcb.com/alef and click
IPO Subscription Link

Step # 2 Complete login authentication (Customer ID, Mobile Number and OTP)
Step # 3 Enter NIN Number

Step # 4 Select Broker, Enter Subscription Amount, Select Account and Submit.

In case of any issues or support, please contact ADCB call centre at 600 502 030.
Mbank E-Subscription:

To subscribe through Mbank, download Mbank UAE app on your mobile device from Apple App store
or Google Play or Huawei AppGallery. For instructions on the process of applying for the IPO through
the app, access https://www.mbank.ae/IPO Refer to the section “How to subscribe” for step-by-step
guidance.

Applications for Minors can also be made through the app.
Applicants can also issue ADX NINs from the Mbank mobile app.

Subscription applications through Al Maryah Community Bank LLC will only be accepted if made by
UAE residents.

In case of any issues or for support, please contact Mbank call centre at 600 571 111.

Important dates relevant to the methods of payment of the subscription amounts

e Subscription amounts paid by way of cheque must be submitted by 12pm (midday) on 1 June
2024 (2 working days prior to the Closing Date).

e Subscription applications received through PGS, FTS and SWIFT must be made before 5pm on
3 June 2024 (1 working day prior to the Closing Date).

Subscription amounts

Subscribers in the First Tranche must submit applications to purchase Offer Shares in the amount of
AED 5,000 (five thousand UAE Dirhams) or more, with any subscription over AED 5,000 (five



thousand UAE Dirhams) to be made in increments of AED 1,000 (one thousand UAE Dirhams).
Subscribers in the First Tranche shall accordingly apply for an AED subscription amount which shall
be applied towards purchasing Offer Shares at the Final Offer Price, rather than applying for a specific
number of Offer Shares.

Final Offer Price
The offer price at which all the Subscribers will purchase Offer Shares will be at the Final Offer Price.

The Offer Shares will be sold in a public offer and the Final Offer Price will be determined by way of
the application of a book building process, where an application orders’ ledger will be created through
the application orders made only by the Second Tranche Subscribers (see details of who may apply
in the Second Tranche). Second Tranche Subscribers will be invited to bid for Offer Shares within the
Offer Price Range using price sensitive orders (as in, by indicating application amounts that vary in
size depending on price). The Joint Lead Managers will use the information indicating the extent of
the demand at various price levels provided by these Second Tranche Subscribers to determine and
recommend to the Company and the Selling Shareholders the Final Offer Price (which must be within
the Offer Price Range) for all participants in the Offering.

The Shares of the Second Tranche Subscribers must represent all of the Offer Shares used to
calculate the Final Offer Price of the Offer Shares.

Subscription process

Subscribers must complete the application form relevant to their Tranche, providing all required
details. Subscribers who do not provide the NIN with ADX and bank account details will not be eligible
for subscription and will not be allocated any Offer Shares.

Subscribers may only apply for the Offer Shares in one Tranche. In the event a person applies for
Offer Shares in more than one Tranche, then the Receiving Banks and the Joint Lead Managers may
disregard one or both of such applications.

The Receiving Bank through which the subscription is made will issue to the Subscriber an
acknowledgement of receipt which the Subscriber has to keep until the Subscriber receives the
allotment notice. One copy of the subscription application after being submitted, signed and stamped
by the Receiving Bank shall be considered as an acknowledgement for receipt of the subscription
application. This receipt shall include the data of the Subscriber, address, amount paid, details of the
payment method, and date of the investment. The acknowledgement in the case of Electronic
Applications via online internet banking and ATM would provide basic information of the application
such as NIN number, amount, date, and customer bank account details.

If the address of the Subscriber is not filled in correctly, the Company, the Selling Shareholders, the
Joint Lead Managers and the Receiving Banks take no responsibility for non-receipt of such allotment
advice.

4. Further information on various matters
Offer Period

Commences on 28 May 2024 for the First Tranche and the Second Tranche and closes on 4 June
2024 for the First Tranche and on 5 June 2024 for the Second Tranche.

Receiving Banks

e Lead Receiving Bank: First Abu Dhabi Bank PJSC.



e Receiving Banks: a list of banks attached in Annex 3 of this Prospectus.

Method of allocation of Offer Shares to different categories of Subscribers
(Under SCA CHAIRMAN OF THE BOARD RESOLUTION NO. (11/R.M) OF 2016 ON THE
REGULATIONS FOR ISSUING AND OFFERING SHARES OF PUBLIC JOINT STOCK
COMPANIES), AS AMENDED

Should the total size of subscriptions received exceed the number of Offer Shares, then the Selling
Shareholders will allocate the Offer Shares according to the allocation policy specified below and will
refund to Subscribers the excess subscription amounts and any accrued profit resulting thereon.

Notice of Allocation

A notice to successful Subscribers in the First Tranche will be sent by way of SMS initially confirming
allocation of offered Shares to them. This will be followed by a notice setting out each Subscriber’s
allocation of Offer Shares, which will be sent by registered mail or via e-mail to the registered address
in the subscription application to each Subscriber.

Method of refunding surplus amounts to Subscribers

By no later than 10 June 2024 (being within five (5) working days of the Closing Date of the Second
Tranche), the Offer Shares shall be allocated to Subscribers and, within five (5) working days of such
allocation, the surplus subscription amounts®, and any accrued profit resulting thereon, shall be
refunded to Subscribers in the First Tranche who did not receive Offer Shares, and the subscription
amounts and any accrued profit resulting thereon shall be refunded to the Subscribers in the First
Tranche whose applications have been rejected for any of the above reasons. The surplus amount
and any accrued profit thereon are returned to the same Subscriber’'s account through which the
payment of the original application amount was made. In the event payment of the subscription
amount is made by certified bank cheque, these amounts shall be returned by sending a cheque with
the value of such amounts to the Subscriber at the address mentioned in the subscription application.

*The difference between the subscription amount accepted by the Company and the Selling
Shareholders for a Subscriber, if any, and the application amount paid by that Subscriber will be
refunded to such Subscriber pursuant to the terms of this Prospectus.

Inquiries and complaints

Subscribers who wish to submit an inquiry or complaint with respect to any rejected requests,
allocation or refunding of the surplus funds, must contact the Receiving Bank through which the
subscription was made, and if a solution cannot be reached, then the Receiving Bank must refer the
matter to the Joint Lead Managers. The Subscriber must remain updated on the status of any such
inquiry or complaint. The Subscriber’s relationship remains only with the party receiving the
subscription request.

Listing and trading of Shares

Subsequent to the allocation of Offer Shares, the Company will list all of its Shares on the ADX in
accordance with the applicable listing and trading rules as at the Listing date. Trading in the Shares
will be effected on an electronic basis, through the ADX’s share registry, with the commencement of
such trading estimated to take place after completion of the registration and listing.

Voting rights

All Shares are of the same class and shall carry equal voting rights and shall rank pari passu in all
other rights and obligations. Each Share confers on its holder the right to cast one vote on all



Shareholders’ resolutions.

Risks

There are certain risks that are specific to investing in this Offering. Those risks have been discussed
in a section headed “Investment Risks” of this Prospectus and must be taken into account before

deciding to subscribe in Offer Shares.

5. Timetable for subscription and Listing

The dates set out below outline the expected timetable for the Offering. However, the Company and
the Selling Shareholders reserve the right to change any of the dates/times, or to shorten or extend
the specified time periods, upon obtaining the approval of the SCA and ADX and publishing such

change during the Offering period in daily newspapers.

Event Date

Price range announcement and offering commencement date 28 May 2024
(The Offer Period for the First Tranche shall continue for seven

days, including Saturdays, for the purposes of accepting

Subscribers’ applications)

Closing Date of the First Tranche 4 June 2024
Closing Date of the Second Tranche 5 June 2024
Announcement of Final Offer Price 6 June 2024

Allocation of First Tranche

10 June 2024

SMS Confirmation to all successful First Tranche subscribers

11 June 2024

Commencement of refunds of investment surplus to the
Subscribers and commencement of dispatch of registered mail
relating to allotment of shares

11 June 2024

Expected date of Listing the Shares on the ADX

12 June 2024




6. Tranches

The Offering of the Offer Shares is divided as follows:

The First Tranche:

Size:

Eligibility:

Minimum application
size:

Maximum application
size:

Allocation policy:

112,000,000 (one hundred twelve million) Shares representing 8%
(eight per cent) of the Offer Shares. The Selling Shareholders
reserve the right to amend the size of the First Tranche at any time
prior to the end of the subscription period at their sole discretion,
subject to the applicable laws of the UAE and approval of the SCA,
provided that the subscription percentage of the Subscribers in the
Second Tranche does not fall below 60% (sixty per cent) of the
Offer Shares and the subscription percentage of the subscribers in
the First Tranche does not exceed 40% (forty per cent) of the Offer
Shares in aggregate.

First Tranche Subscribers (as described in the section of this
Prospectus headed “Definitions and Abbreviations”).

AED 5,000 (five thousand UAE Dirhams), with any additional
application in increments of at least AED 1,000 (one thousand UAE
Dirhams.

There is no maximum application size.

In case of over-subscription in the First Tranche, at the outset, up
to 2,000 Offer Shares will be allocated to each Subscriber, subject
to the total number of Shares allocated pursuant to the minimum
guaranteed allocation not exceeding the total number of Shares
available in the First Tranche, and any additional Offer Shares will
then be allocated to First Tranche Subscribers pro rata to each
Subscriber’s subscription application amount based on the Final
Offer Price. Applications will be scaled back on the same basis if
the First Tranche is over-subscribed. Any fractional entittements
resulting from the pro rata distribution of Offer Shares will be
rounded down to the nearest whole number. Shares will be
allocated in accordance with the aforementioned allocation policy,
based on the Final Offer Price. Each successful Subscriber will be
allocated a minimum guaranteed allocation of up to 2,000 (two
thousand) Shares. The minimum guaranteed allocation of up to
2,000 (two thousand) Shares is subject to (i) the total number of
Shares allocated pursuant to the minimum guaranteed allocation
in the First Tranche not exceeding the total number of Shares
available in the First Tranche; and (ii) the number of Shares
allocated to any single Subscriber in the First Tranche pursuant to
the minimum guaranteed allocation in the First Tranche not
exceeding the number of Shares applied for by the said Subscriber



Unsubscribed Offer
Shares:

The Second Tranche:

Size:

Eligibility:

Minimum application size:

Maximum application size:

Allocation policy:

in the First Tranche based on the Final Offer Price. The final
minimum guaranteed allocation for each Subscriber in the First
Tranche shall be determined at the end of the subscription period
based on the total number of Subscribers in the First Tranche and
the Final Offer Price. The Selling Shareholders reserve the right to
amend the minimum guaranteed amount after obtaining SCA’s
approval.

Multiple applications in the First Tranche under the same NIN
number will be aggregated and the minimum guaranteed allocation
will be applied once only, with the balance allocated on a pro-rata
basis.

If not all of the Offer Shares allocated to the First Tranche are fully
subscribed, such unsubscribed Offer Shares shall be made
available for subscription by Professional Investors or, alternatively
(in consultation with the SCA) the Selling Shareholders may extend
the Closing Date for the First Tranche, and the Second Tranche
and/or close the Offering at the level of applications received.

1,288,000,000 (one hillion two hundred eighty eight million) Shares
representing 92% (ninety two per cent) of the Offer Shares. The
Selling Shareholders reserve the right to amend the size of the
Second Tranche at any time prior to the end of the subscription
period at their sole discretion, subject to the applicable laws of the
UAE and the approval of the SCA., provided that the subscription
percentage of the Subscribers in the Second Tranche does not fall
below 60% (sixty per cent) of the Offer Shares and the subscription
percentage of the Subscribers in the First Tranche does not exceed
40% (forty per cent) of the Offer Shares in aggregate.

Professional Investors (as described in the section of this
Prospectus headed “Definitions and Abbreviations”).

The minimum application size is AED 5,000,000 (five million UAE
Dirhams).

There is no maximum application size.

Allocations within the Second Tranche will be determined by the
Company and the Selling Shareholders, in consultation with the
Joint Lead Managers. It is therefore possible that Subscribers who
have submitted applications in this Tranche may not be allocated
any Offer Shares or that they are allocated a number of Offer Shares



lower than the number of Offer Shares mentioned in their
subscription application.

Discretionary allocation: The Selling Shareholders reserve the right to allocate Offer Shares
in the Second Tranche in any way they deem necessary. It is
therefore possible that Subscribers who have submitted applications
in this Tranche may not be allocated any Offer Shares or that they
are allocated a number of Offer Shares lower than the number of
Offer Shares mentioned in their subscription application.

Unsubscribed Offer If not all of the Offer Shares allocated to the Second Tranche are

Shares: fully subscribed, the Offer will be withdrawn. If the Offer is withdrawn,
the subscription amounts will be fully refunded to the Subscribers,
along with any accrued profits.

Multiple applications

A Subscriber should only submit an application for Offer Shares under one Tranche. Multiple
applications received under the same tranche will be combined for the purposes of minimum
guaranteed shares and pro-rata allocation of shares. In the event a Subscriber applies for subscription
in more than one Tranche, the Receiving Banks and the Joint Lead Managers (in consultation with
the Company and the Selling Shareholders) may deem one or both applications invalid.

Important notes

Subscribers in the First Tranche will be notified of whether they have been successful in their
application for, and allocation of, Offer Shares by means of an SMS.

Upon Listing of the Shares on the ADX, the Shares will be registered on an electronic system, as
applicable, to the ADX. The information contained in this electronic system will be binding and
irrevocable, unless otherwise specified in the applicable rules and procedures governing the ADX.

Subiject to the approval of the SCA, the Selling Shareholders reserve the right to alter the percentage
of the Offer Shares, which are to be made available to either the First Tranche, or the Second Tranche.



Second Section: Key details of the Company

Overview of the Company

Name of the Company:

Primary objects of the Company:

Head office:

Branches:

Details of trade register and date of
engaging in the activity:

Term of the Company:

Financial year:

Major bank dealing with the Company:

Alef Education Holding plc.

A free zone public company limited by
shares incorporated in the ADGM pursuant
to the Companies Regulations.

The objectives of the Company are as
follows:

Activities of holding companies;
Proprietary investment; and

Activities of head offices.

Office 2332, 23" Floor, Sky Tower, Shams
Abu Dhabi, Al Reem Island, Abu Dhabi,
United Arab Emirates.

None.

License No. 17843; Issue Date: 15 March
2024.

Not applicable for ADGM companies.

1 January to 31 December.

First Abu Dhabi Bank PJSC.



Details of current Board Members:

Name Year of Birth Nationality Capacity

H.E Abdulhamid 1957 Emirati Chairman/Non-

Mohammed Saeed executive Director

Alahmadi*

H.E Ahmed Ali Al Sayegh* 1962 Emirati Vice-chairman/Non-
executive Director

H.E Noura bint Mohammed 1978 Emirati Non-executive Director

Al Kaabi*

H.E Jameela Al Muhairi* 1968 Emirati Non-executive Director

Omar Abdulla Al Hashmi* 1979 Emirati Non-executive Director

Rima Al Mokarrab* 1978 Emirati Non-executive Director

Dr. Saeed Alghfeli 1970 Emirati Non-executive Director

*denotes that the Director is considered “independent” under the Governance Rules.

The following members of the Board hold memberships in the boards of directors of joint stock

companies in the UAE:

H.E Abdulhamid Mohammed Saeed Alahmadi

Mubadala Investment Company PJSC

Abu  Dhabi
Company PJSC

Development

Holding

Ahmed Ali Al Sayegh

Abu Dhabi National Oil Company PJSC

Omar Abdulla Al Hashmi

Arabian Energy Company PJSC

Ruwais Energy Company PJSC

No bankruptcy ruling or a bankruptcy arrangement has been issued against any member of the Board

or members of the senior management of the Company.

None of the members of the Board or the senior management and their first-degree relatives’ own

shares in the Company.

Summary of the remuneration of the board of directors and senior management team




The total aggregate remuneration to the Board and the senior management expensed in the 12
months ended 31 December 2023 is AED 12,291,674.



Business Description

Investors should read this section of this Prospectus in conjunction with the more detailed information
contained in this Prospectus and in the Financial Statements, including the related notes, included
elsewhere in this Prospectus.

Overview

The Group is an award-winning Al-powered learning solutions provider based in Abu Dhabi, United
Arab Emirates. The Group’s operations are primarily conducted through the Company’s subsidiary,
Alef Education Consultancy L.L.C (“Alef Education”). The Group, through Alef Education, provides
digital and personalised learning solutions for K-12 education, with a strong focus on Arabic learning,
and digital educational resources for governments, primary and secondary schools, students, their
parents, and schoolteachers in the United Arab Emirates, the United States, and Indonesia.

Established in 2016, the Group integrates technology, data analytics, and pedagogy to redefine
teaching and learning experiences, developing a leading K-12 digital education platform in the MENA
region.

The first implementation took place in 2017, with one school and 200 students. The success of the
first year of implementation paved the way for the subsequent expansion of Alef Education to all public
schools in the UAE.

In 2018, the Group entered the United States and won the Forbes Ai Brave Award for industry-leading
Al in education. The Group’s entry into the United States was a result of its collaboration with a
renowned United States based education institution.

Since then, Alef Education has continued to improve the quality of instruction in its core subjects:
Math, Science, English, Arabic, Social Studies and Islamic Studies.

As COVID-19 became a global crisis, the Group used its digital learning solutions to support the
United Arab Emirates government, allowing students in public schools across the country to continue
their learning during the lockdown. It also launched the ‘Alef Summer Program’ in 2020 to provide
healthcare foundation courses, including infection control and pandemic awareness, in collaboration
with Higher Colleges of Technology of the UAE and Capital Health Hospitals in Abu Dhabi.

Currently, the Group provides digital educational resources to all public schools and many private
schools in the United Arab Emirates. It has a 100% penetration rate among Cycle 2 (Grades 5-8) and
Cycle 3 (Grades 9-12) public schools in the UAE.

Through the Group’s branded products, namely the Alef Platform, Alef Pathways (Math), Arabits
(Arabic for non-native speakers), and Abjadiyat (Arabic for young native speakers), the Group has
garnered attention for its potential to transform the educational landscape, particularly in the MENA
region where there is a strong emphasis on innovation in education and technology.

The Group’s goal is to improve educational outcomes by leveraging the latest in pedagogy and
technology to address the diverse learning needs of students and to empower educators with practical
tools for instruction and assessment.

In 2023, the Group’s platforms served approximately 1.1 million registered students, 50,000 teachers



and 7,000 schools, having captured approximately 16 million data points per day. As of February
2024, the Group had published a total of approximately 285,000 assessment questions and 15
academic publications, having produced approximately 17,000 digital lessons and 25,000 videos
through its platforms.

History and development

An overview of the main events in connection with the history and growth of Alef Education’s
business is set out below.

The Group was founded in 2016 with the incorporation of Alef Education. In September 2017, with
the mandate from the Department of Education and Knowledge of Abu Dhabi (“ADEK?”), the education
regulator for the Emirate of Abu Dhabi, Alef Education launched its first technology-enabled education
solution at Al Asayel Abu Dhabi Public School in the UAE.

The following chart sets out the number of schools and geographical locations of the registered
schools using Alef Education’s digital education platforms. This also includes all students and schools
under pilot phases which do not generate revenues:

Year No. of registered schools | No. of  registered | Geographical
students location

2017 1 school around 200 UAE

2018 62 schools 26,130 UAE and US

2019 194 schools 63,172 UAE and US

2020 587 schools 241,796 UAE and US

2021 2,779 schools 440,481 UAE, US and
Indonesia

2022 6,522 schools 907,124 UAE, US, Indonesia
and Morocco

2023 6,730 schools 1,100,379 UAE, US, Indonesia
and Morocco

On 15 March 2024, the Company was incorporated in ADGM under the name Alef Education Holding
Limited.

Brand expansion

Alef Education has developed integrated technology-powered education products and service
offerings, aiming to offer culturally relevant digital educational resources catering to the learning needs
of K-12 students, students, their parents, schoolteachers, principals and schools in the UAE and
globally.

Alef Education has been expanding its portfolio of teaching, learning, and assessment solutions in
multiple languages that leverage the latest data science, digital technology, and learning science.

The Group’s education product and service offerings fulfil the full spectrum of applications for various
education scenarios and offer an innovative learning experience. The Group, through Alef Education,
currently operates a growing portfolio of products for schools and governments, consisting of the Alef
Platform (2017), Abjadiyat (2021), Arabits (2022), and Alef Pathways (2023).

As at 31 December 2023, the Group had approximately 663 registered schools and 434,000



registered students in the UAE (including public and private schools), 6,016 registered schools and
649,000 registered students in Indonesia and approximately 37 registered schools and 15,600
registered students in the US.
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Recognition and engagement by the UAE government

In September 2017, the Group launched its first technology-enabled education solution at Al Asayel
Abu Dhabi Public School in UAE.

In June 2018, the UAE Ministry of Education (“UAE MOE”) expanded its mandate to Alef Education
and signed an agreement with Alef Education to apply the Alef Platform in ten Abu Dhabi-based public
schools, namely Al Sugoor School, Al Asayel School, Fatima Bint Mubarak School, Sa'ad Bin Mo'ath
School, Atika Bint Abdel Muttalib School, Makkah School, Al Dhaher School, Al-Khair School, Qatr Al
Nada School, and Al Nokhba School on September 1, 2018.

Following the success of using the Alef Platform in the pioneer public schools in Abu Dhabi, Alef
Education was awarded a long-term agreement with ADEK for “Implementation of Education System
in Abu Dhabi Schools” in 2019. This agreement is valid from January 2019 until the end of the first
trimester of the academic year 2030/2031. This long-term arrangement with ADEK has become a
cornerstone of the Group’s business model and cemented Alef Education’s market share in the
education technology sector in the UAE.

During the height of the COVID-19 pandemic, the Group launched the ‘Alef Summer Program’
initiative with Healthcare Foundation courses in collaboration with Higher Colleges of Technology of
the UAE and Capital Health Hospitals in Abu Dhabi, which aimed at driving a deep understanding of
the medical profession with practical hands-on experience by students from Grades 7-12, with a vision
to increase the next generation’s participation in the nursing profession in the UAE.

In October 2020, Alef Education further collaborated with the Arabic Language Centre/Department of
Culture and Tourism — Abu Dhabi to commence cooperation in Arabic language education



modernization and support. This memorandum of understanding established a framework focused on
utilising modern technologies, data analysis, and a range of regional and international programs
geared toward supporting Arabic language adoption and education.

In line with the objectives of the 28th Conference of the Parties of the UNFCCC (COP 28), hosted by
the UAE in November and December 2023, Alef Education signed a memorandum of understanding
with the UAE MOE in October 2023 to establish a framework for increased collaboration in
environmental sustainability and climate education.

On January 19, 2024, Alef Education entered into a collaboration agreement with the UAE MOE in
relation to the UAE MOE’s initiative to educate 1,000 displaced students. Pursuant to this
collaboration agreement, Alef Education has, amongst other companies, donated devices and
provided access to the Alef Platform, including educational content for Grades 3-12, additional product
offerings of Abjadiyat and Pathways Math, an Al tutoring system, and support in implementation of
the platform for 1,000 students on a pro-bono basis.

Expansion outside of the UAE

In October 2018, Alef Education expanded its offering outside the UAE and launched the Alef Platform
with a nonprofit organization for children and families in New York City, the United States.

In November 2020, Alef Education signed a cooperation agreement with the Ministry of Religious
Affairs of Indonesia (“MORA?”), granting schools access to its digital learning platform under its
system. The agreement provides access for up to 500,000 students in madrasah schools in Indonesia,
beginning in July 2021 at the start of the academic year. Madrasah schools are Islamic schools
managed by the Ministry of Religious Affairs of Indonesia. These schools offer predominantly
Islamic subjects alongside secular subjects; other madrasahs offer a wholly Islamic curriculum. As
part of MORA's efforts to improve the quality of education in its madrasah schools, it approached Alef
Education to enable students to access its Al-powered digital learning platform. The expansion is part
of the Group’s global growth plans, with Indonesia serving as an entry point in Asia.

In April 2021, the Group, through Alef Education, entered into a new partnership with MetaMetrics®
regarding Math, which enabled teachers in the United Arab Emirates and the United States to access
the robust data of MetaMetrics®.

In November 2022, the Group, through Alef Education, supported Moroccan Ministry of National
Education in its digital transformation journey and quest to improve literacy and numeracy by
distribution of Alef Platform and courses to a selection of 14 pilot schools, which covered more than
2,000 students, covering English and Math.

In March 2023, the Group, through Alef Education, entered into a memorandum of understanding with
the Ministry of Preschool and School Education of the Republic of Uzbekistan (“MPSE”), under which
the parties intended to collaborate to support the digital transformation of the schools in Uzbekistan,
including the localization and distribution of the Alef Platform and courses across MPSE schools,
including among other subjects, English language, Arabic as a second language, and STEM subjects
in Uzbek and English.

In September 2023, the Group, through Alef Education, entered into an agreement with the American
Samoa Department of Education (ASDOE) to implement Alef Pathways for 10,000 students across



all public schools in Samoa. Alef Pathways is a student-centred, self-paced supplemental Math
program that provides a comprehensive solution for improving Math instruction.

In March 2024, Alef Education further collaborated with MetaMetrics® to launch an Arabic reading
scale to improve the literacy skills of K-12 Arabic speakers.

Recognition by major technology platforms and service providers

In September 2019, the Group, through Alef Education, entered into a memorandum of understanding
with Microsoft, under which the parties agreed to integrate the Alef Platform with Microsoft Office 365
and Teams while exploring ways to leverage the recently launched Microsoft Azure UAE Datacentre.

In August 2019, the Group, through Alef Education, formed its strategic technology partnership with
Google Ireland Limited for Education as the first content developer in the Middle East to hold a
‘premium level’ partnership in the Google for Education Partner Program.

In February 2020, the Group, through Alef Education, collaborated with Acer to provide approximately
45,000 devices to more than 100 public schools in the UAE, enabling students to enjoy the digitised
learning experience offered by the Group. Acer is one of the world’s top global information and
communication technology companies. More than 1,000 teachers across public schools in the UAE
were equipped and trained on how to use all Acer devices in collaboration with the Group. The
partnership aligned with the UAE Vision 2021, which called for transforming the current education
system and teaching methods. The strategy also aims for all schools to be equipped with smart
systems and devices as a basis for all teaching methods.

In March 2020, Etisalat Digital and Alef Education signed a memorandum of understanding that will
enable both entities to collaborate on a series of digital initiatives to empower the region’s education
sector, and identify opportunities to access leading-edge platforms, including l1oT, Cloud technologies,
and 5G networks.

In October 2020, the Group, through Alef Education, entered into a collaboration agreement in
October 2020 with Amazon Web Services (“AWS”), which covered three main programs - AWS
Educate, AWS Marketplace, and AWS EdStart. Alef Education will carry AWS Educate on its digital
learning platform, giving students and educators zero-cost cloud computing learning content and
access to the AWS Console to apply their knowledge by building in the cloud. Students can complete
AWS Educate Cloud Pathways and Badges via an API integration on the Alef Platform to explore
concepts like artificial intelligence, programming, and cybersecurity through interactive challenges
and real-world examples. Alef Education joined AWS Marketplace to expand its sales channel. Alef
Education was also working to join AWS EdStart, the AWS educational technology (“EdTech”) startup
accelerator, which enabled Alef Education to benefit from AWS as it builds new products and services
with greater access to technical training and support and access to a global community of EdTech
experts.

Awards and accreditations
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In 2019, Alef Education won the Ai Brave Award for its innovative use of Al in education. The Al Brave
Awards, organised by Forbes Al, celebrate innovative uses of artificial intelligence in various sectors,
and recognise companies worldwide for their pioneering achievements in Al technology.
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In April 2021, the Alef Platform was named a 2020 SIIA CODIE Award finalist in the Best Use of
Emerging Technology for Learning in Education category. The CODIE Awards, founded in the USA,
are world-class global excellence awards for software, education, information, and media products.

As a result of the Alef Summer Program initiative in partnership with the Higher Colleges of
Technology of the UAE and Capital Health Hospitals in Abu Dhabi, Alef Education was awarded two
Guinness World Records™ titles in November 2020 for ‘Most users to take an online infection control
lesson in 24 hours’ in August 2020 and ‘Most users to take an online pandemic awareness lesson in
24 hours’ in October 2020.
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In June 2022, Alef Education won two SIIA CODIE Awards for Best Science Instructional Solution for
Grades 9-12 and Best Mathematics Instructional Solution for Grades 9-12.

In October 2022, Alef Education was awarded runner-up for Best Implementation of Technology to
Enhance Customer Happiness.

In October 2023, Alef Education received the Platinum Award in the Education and Awareness
category at the prestigious Global ESG Awards, underscoring its commitment to promoting
sustainable development and advancing education in line with the United Nations Sustainable
Development Goals. Still in October 2023, Alef Education won the Silver Award for Best Technology
Initiative to Enhance Customer Happiness.
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Alef Education has also obtained two International Organization for Standardization (ISO)
certifications, in relation to Alef Education’s information security management system (including
services provided to internal and external customers), and IT services management (including
services provided to internal and external customers customers). ISO 27001 is a specification for an
information security management system, which is a framework of policies and procedures that
includes all legal, physical and technical controls involved in an organisation's information risk
management processes. 1SO 20000-1 holds the international quality standard for IT service
management. The certification focuses on the evaluation of quality-of-service level and delivery to
ensure performance meets expectations.

Alef Education is certified for ISO/IEC20000-1:2018 and ISO/IEC 27001:2022.
Collaborations with UAE private schools

In March 2021, Alef Education signed a deal with iCademy Middle East for access to its Al-powered
distance learning platform. More than 250 students from Grades 5-11 of iCademy, the UAE’s only
online K-12 school, had access to the Alef Platform which provides individualised learning modules



and assessments in Arabic and Islamic subjects.

In October 2023, Alef Education entered into a memorandum of understanding with New Century
Education, a recently established school group based in Abu Dhabi, to enable real-time data-driven
insights and support digital transformation within New Century Education educational institutions in
the UAE.

As of March 2024, Alef Education has onboarded 302 private schools in the UAE to use its digital
education solutions.

Alef Education continues to adopt a growth-focused strategy, including organic and inorganic
expansion in the UAE. It will consider further growth opportunities on a case-by-case basis as they
become available.

Mission

Alef Education was founded with a mission to redefine education, where every learner fulfils their
unique potential.

Competitive Strengths

Established Edtech Player with Strong Track Record of Success Across Countries of
Operation

Within the education sector, governments worldwide place a particular emphasis on partnering with
companies that exhibit a track record of success, especially in improving student outcomes.
Governments’ ministries of education focus on providing the best quality education for the budgets
available (including through a combination of curriculum, instructional materials, teacher supply and
professional development) to upskill a nation’s future workforce. They are often measured on how
well students in their countries perform in standardised tests, such as the Program for International
Student Assessment (“PISA”). As a result, companies like the Group, which have a strong track record
in enhancing student performance are highly sought after by governments seeking to maximise
educational outcomes.

Throughout its 7-year history, the Group has invested heavily in its in-house research functions, which
serves to empirically assess performance to ensure and validate the efficacy of its offerings to acquire
additional market share. The outcome of such research has demonstrated the Group’s ability to
improve student test scores across various geographies. In Indonesia, for example, the Group’s
platforms contributed to an increase in student scores by an average of 8.5% across Arabic, Math,
and Math MT subjects, along with a remarkable 22.5% increase in interim test scores. As a result of
its achievements in Indonesia, the Group had 339,000 onboarded students and 8,000 onboarded
teachers in Indonesia as of June 2023 and 649,000 registered students as of December 2023.
Similarly, in Morocco, where the Group conducted a 6-month period pilot-program in the 2022-2023
academic year, the Group's platforms contributed to a significant 13.3% increase in Arabic subject
diagnostic test scores, a 22.7% increase in overall final exam test scores for students and a 27%
increase in test scores for Grade 9 English students, with 465 monthly active users in March 2022. In
the 2018-2019 academic year, Alef Education conducted a large-scale, controlled experiment in Abu
Dhabi, UAE, analyzing final exam results from 357 public schools. The study revealed that students
using the Alef platform demonstrated a 12.1% higher growth in their grades compared to their peers.
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Additionally, experience gained across various geographies has enhanced the Group's multi-lingual
abilities and has served as a proof of concept, showcasing its impact on international student learning,
and allowing it to roll out services in various languages with ease, while catering to diverse student
populations.

The Group has published several peer-reviewed papers, of which some have identified language
difficulties as a leading barrier to student learning, particularly in Math. This research underscores the
importance of the Group's multilingual abilities, which enables it to maximise student learning
outcomes across different geographies and language backgrounds.

Due to the Group’s strong track record of positive results, as well as positive impact on student’s
learning capabilities and in-house research capabilities and data aggregation, the Group enjoys high
levels of customer satisfaction, with governments increasingly relying on the data and insights
provided by the Group. This reliance has led to the establishment of a sticky long-term contract, further
solidifying the Group's position as a trusted partner in driving educational excellence.

Redefining the Educational Experience Through Fully-Fledged Al-Powered Learning Solutions
Catering to All Key Stakeholders in the Education Ecosystem

Classrooms today often struggle to cater to the diverse needs of students, leading to a standardised
learning experience that can be ineffective and tedious for many. This lack of personalization is one
of the leading problems currently facing the world of education, with some students lagging while
others excel, underscoring the need for innovative solutions. Additionally, the traditional teaching
model places considerable time constraints and administrative burdens on teachers, limiting their
ability to provide individualised attention to those who need it most.

To address these significant hurdles, the Group set out to implement an Al-powered learning platform
combined with interactive materials that keeps students engaged, allows teachers to focus on
students who need additional support and gives parents visibility on their children’s performance on
a rolling basis. This approach ultimately addresses some of the most fundamental challenges facing
modern education, which has long been in need of alignment with the unique requirements of the 21
century student.



The Group’s Al-powered study companion is aiming to bring quality education to an increasingly wide
audience whose educational needs were previously unmet, by providing tailored recommendations
to students, and acting as an attentive personal tutor able to recognize the unique strengths and areas
of weakness of each student. The Al tutor aims to analyse each student's performance to offer
personalised study plans in order to maximise the students’ learning outcomes. The system also
features the added benefit of being connected with the student’s learner profile allowing for better
targeted instructions.

The Group’s platform is distinctive in its cloud-based approach from the outset, which has allowed for
improved scalability and reliability. This system — which has been built in-house with all intellectual
property and digital assets belonging to the Group — boasts a modular infrastructure facilitating the
roll out of select products to different customers, and which can be toggled on and off with ease.

Strong Growth, Profitability and Cash Flow Generation Leveraging Long-Term Contract

The Group has consistently delivered strong financial performance, with revenue from contracts with
customers reaching AED 750 million for the financial year ended 31 December 2023, increasing by
12.4% from AED 667 million in the financial year ended 31 December 2021, underpinned by robust
profitability margins, with Adjusted EBITDA and Adjusted Net Profit margins standing at 65% and
61%, respectively, for the financial year ended 31 December 2023. This is further underscored by the
consistency of these margins, whereby the Group has managed to achieve a similarly high average
Adjusted EBITDA margin of 62% between 2021-2023. The Group’s financial stability is further
bolstered by visibility on minimum revenue from the ADEK Agreement, supported by a minimum
number of students of 80,000 students and a minimum fixed fee per student (subject to cost-based
escalations), with seven years remaining plus an additional four years’ extension being formalized.
This arrangement provides a reliable revenue stream, enhancing the Group’s financial predictability
and resilience.

The Group’s business model, which emphasises embedded technology and data-driven insights,
results in sticky contracts with sound margins. As customers and educators increasingly rely on the
data gathered by the Group’s platform, the Group believes that there is an inclination to renew
contracts, further solidifying the Group’s revenue base. This sticky revenue model enhances the
Group’s financial sustainability and long-term growth prospects.

Furthermore, the Group currently maintains an un-levered balance sheet, which provides ample
capacity for financing going forward. The Group plans to capitalise on financial flexibility in executing
its ambitious growth plans, including expanding into new markets, investing in research and
development, and acquiring complementary businesses. The Group’s strong financial position and
financing capacity position it well to capitalise on growth opportunities, with the aim to continue
delivering significant value to its stakeholders.

The following chart provides an overview of the Group’s financial performance as at and for the years
ended 31 December 2021 and 31 December 2022 and 31 December 2023 and for the three months
period ended 31 March 2024:

As at the year As at the year As at the year As at the three
ended 31 ended 31 ended 31 months period ended
December 2021 December 2022 December 2023 31 March 2024



(all amounts in AED millions, unless otherwise indicated)

Revenue from 667 773 750 177
contracts  with
customers

Adjusted 396 476 489 130
EBITDA

Adjusted 59% 62% 65% 73%
EBITDA Margin
(%)

Adjusted Net 359 437 455 110
Profit

Adjusted Net 54% 57% 61% 62%
Profit Margin
(%)

Net cash usedin 251 496 478 (73)
operating
activities

Lease liabilities 0.5 0.2

Cash 95% 94% 93% 57%
Conversion

Capital 18 33 37 57
Expenditure

OFCF 248 493 480 196

Dividend - - 1,632M -
distributed

Note:

(1) The dividends for the financial year ended December 31, 2023, were recommended by the board
of Alef Education, approved by the Selling Shareholders on December 13, 2023, and beneficially
assigned on December 17, 2023.

The total dividend distributed amounted to AED 1,632,095,378 which was settled on December 18,
2023, via transfer of financial assets carried at fair value through profit or loss amounting to AED
614,606,186, along with cash balances of AED 1,017,489,192 to the Selling Shareholders in full
settlement of the dividend liability. The dividend was settled through receivables from a related party
(Capital Investment L.L.C.) and financial assets recorded at fair value of AED 1.017 billion and AED
0.615 billion respectively. Dividends paid through a related party can also be compared with financing
activities in the Group's Statement of Cash Flows. The movement in the relevant accounting items
due to the payment of dividends is summarised below (please refer to Note 25 of the financial
statements for further details):



Description Amount before | Dividends Amount after
dividends dividends

Amount due from | AED 1,126,891,526 AED (1,017,489,192) | AED 109,402,334
related party - capital
investment (Note 15)

Financial assets | AED 614,606,186 AED (614,606,186)
recognised at fair
value through profit or
loss (Note 8)

AED (1,632,095,378)

(2) Adjusted EBITDA = Profit for the period/year + depreciation on property and equipment and right
of use assets + amortization of intangible assets + interest expense on lease liability + income tax
expense — income from financial assets carried at fair value through profit or loss — interest income.

(3) Adjusted EBITDA Margin = Adjusted EBITDA / revenue from contracts with customers.

(4) Adjusted Net Profit = Profit for the period/year — income from financial assets carried at fair value
through profit or loss — interest income.

(5) Adjusted Net Profit Margin = Adjusted Net Profit / revenue from contracts with customers.

(6) OFCF = Adjusted EBITDA +/- Changes in Net Working Capital.

Seasoned Management Team with Extensive Experience in Education and Technology Backed
by a Reputable Shareholder Base

The Group’s management team is recognized for its deep industry expertise and strong leadership in
the educational sector. The team consists of alumnus from key education sector companies including
Pearson, McGraw Hill and Houghton Mifflin Harcourt. Comprised of professionals with diverse
backgrounds in education, the team is well-equipped to drive the Group’s success in the future.
Management’s extensive experience also allows them to develop innovative solutions that meet the
evolving needs of educators, students and institutions.

Backed by strong shareholders, which indirectly include Abu Dhabi Capital Group, the Group’s
management team is well-positioned to unlock the next phase of growth. Their strategic vision and
commitment to excellence have already propelled the Group to new heights, and their continued
guidance and leadership are expected to drive sustained growth and value creation. With a proven
track record of delivering results and a clear roadmap for the future, the management team plays a
pivotal role in shaping the Group’s success story.

Strategies

Large and Growing Addressable Market Underpinned by Strong Tailwinds



The Group operates within a sizeable market that is set to realize significant growth in the coming
years, both on a regional and global basis, with the global K-12 education sector market size
estimated at AED 14.75tn in 2020, projected to grow at a CAGR of approximately 5% between 2020
and 2030. Additionally, the global total addressable market for learning materials, which is defined as
all spend on learning materials, print and digital, on all the subjects in each grade from Kindergarten
through Grade 12 (“TAM”) is estimated at AED 323 billion in 2023, and is projected to increase to
AED 338 billion by 2027. Within that, the education technology (“EdTech”) market’'s share of the
industry is forecasted to increase from 36% to 65% across the same period, growing from AED 117
billion to AED 220 billion respectively (source: Industry Report).

Growth thus far has been strongly supported by - and continues to benefit from — the UAE
government’s focus on providing quality education to a wide student base, with the fiscal budget
allocated to education representing 15% of the total federal budget, at approximately AED 10 billion
in 2023 (source: Industry Report). Similarly, neighbouring GCC countries share the same vision of
improving human capital development to drive a knowledge-based economy and have also allocated
significant portions of GDP towards the education sector.

Beyond the GCC, the Group’s future growth potential is also buoyed by the significant fiscal education
spend across the wider MENA region - an area which the Group proudly calls home - a region which
the Group estimates has allocated an average of 4% of GDP towards education spending in 2022.
Additionally, the Group is also set to realize further growth in various other geographies which also
underscore education as a key driver for long term social and economic empowerment.

The sector is further supported by increasing NGO spend, with UNICEF having invested USD 1.2
million in Egyptian K-12 market and unlocked an additional funding of USD 16.5 million from the UK
and the GPE to advance the implementation of Education 2.0; meanwhile the World Bank loaned
USD 500 million for its “Supporting Egypt Education Reform Project,” which aligns with Education 2.0
(source: Industry Report).

Alongside sizable public spending in the sector, countries like KSA have seen a rapidly growing share
of private sector involvement, both on a national and international level. With the region playing host
to some of the world’s top K-12 schools from various curricula including International Baccalaureate
(IB), A-Levels, IGCSE and American AP system.

Ultimately, the Group aspires to be both a beneficiary and a proponent of the market’'s push towards
EdTech, as it aims to increase its presence across several key markets, and within key segments
including early childhood education, assessments for K-12 and teacher development.

Scalable Business Model Building on Strong Digital Foundation Well-Positioned to Harness
Future Growth on the Back of Well-Defined Growth Strategy

The Group believes it is well positioned to achieve its strategy to become a global leader in the EdTech
industry, with a scalable business model that leverages its various unique strengths including a
proprietary multiplatform solution, a multi-lingual approach adaptable to many geographies, as well
as a customizable core curriculum that can adapt to the unique requirements of local syllabi.

As part of its multi-pronged growth strategy, the Group has set out a strategy to super-serve the UAE’s
business-to-government (“B2G”) and business-to-business (“B2B”) markets, representing the first of
its key growth pillars. Having already captured significant market share within the country’s B2G



market at the G5-12 level, the Group aims to unlock further growth by offering its services to a younger
student base. On the B2B front, the Group currently serves approximately 40-50% of the UAE’s
private school market, offering a small handful of subject areas. To expand within this space, the
Group plans to expand its offerings into more subjects and content areas, as well as catering to a
wider range of age groups within the private market. The following chart illustrates the evolution of
the number of B2B schools served by the Group in the UAE, Indonesia and the US between January
2023 and March 2024.

Evolution of No. of B2B Schools Per Country

Country Jan 2023 Mar 2024

: UAE 223 308

Indenesia - 200

ly

UsA 8 41

Another key pillar of the Group’s growth strategy is its high-impact B2G strategy. The TAM for the
high impact B2G market in focus geographies identified by the Group for its expansion strategy was
estimated by the Group to amount to approximately AED 22 billion, inclusive of physical and digital
instructional material. As mentioned, governments around the world are prioritizing educational
improvement as a means for social and economic empowerment, presenting a significant opportunity
for the Group while allowing it to make a tangible impact on students’ lives. The Group has previously
achieved immense success within the Indonesian market, whereby it was able to roll out its services
to approximately 650 thousand students across approximately 6,000 schools as of 2023, offering a
variety of subjects in the Bahasa Indonesian language, all from within its native multi-platform solution.

Furthermore, the Group has also tested its platform within the North African market, having completed
a pilot program in Morocco, as well as various initiatives in certain Arabic speaking countries. The
Group is also in discussions with several governments to expand its offering to other jurisdictions,
highlighting its potential to become a global leader in this segment.

The final key growth strategy pillar centres on the Group expanding into the global B2B market to
unlock additional growth, further strengthening its potential to become a global leader in EdTech. The
TAM for the global B2B market in focus geographies identified by the Group for its expansion strategy
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was estimated by the Group to amount to approximately AED 25 billion, inclusive of digital
instructional material. The Group operates on a software-as-a-service (SAAS) model catering to
private education groups, which provides it with stable recurring revenues from thousands of potential
clients. With a successful expansion into Indonesia and traction in the US market, the Group has
demonstrated its ability to scale internationally. Additionally, the Group has recently onboarded an on-
the-ground sales team in Saudi Arabia and Egypt, further enhancing its growth prospects within these
two large markets.

To achieve its stated mission, the Group plans to focus on both organic and inorganic growth
strategies. Organically, the Group aims to build its go-to-market capabilities and collaborate with
distributors and resellers, while expanding its product offering. The Group’s go-to-market plans are
developed with the goal to achieve certain key objectives, namely maximising school penetration,
optimising pricing, increasing products per school and minimising churn, through investing in targeted
local sales and marketing, investing in product portfolio as well as customer success. Inorganically,
the Group will pursue a strategy similar to that of successful peer companies (including some in the
US), by either acquiring or investing in companies either with products or capabilities that complement
its own (Capability Targets), or those which would allow the Group to cross sell its services to a wide
customer base (Distribution Targets). This approach will enable the Group to expand its reach and
enhance its distribution capabilities, accelerating its growth trajectory.

The Group's strategic focus areas include the UAE as its core market, where there is ample room for
growth. The Group will also target home markets that share cultural, language, and pedagogical
similarities, as well as developed markets where EdTech adoption is high. Additionally, in time and
when the economics are satisfactory, the Group will focus on high-growth emerging markets. This
multi-faceted approach to market targeting positions the Group as a formidable player in the global
EdTech landscape. The following chart provides an overview of the Group’s product portfolio
expansion strategy through organic and inorganic means:

Portfolio of baseline and
progress assessments
across all subject areas
Low CAC and CTS

Cutting edge products
for schools and learners;
including latest uses of
advanced technologies

Early Childhood

Education focusing on
Literacy and

Numeracy for English
and Arabic
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Courseware
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include curriculum- Whole child

aligned CORE, aomronch to
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data analytics
POWER SKILLS in Courseware Cutegories and insight

Professional
development

English, Arabic, and
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curriculum in certain
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Corporate structure and main subsidiaries

Corporate structure



The following structure chart provides an overview of Alef Education’s current corporate structure:

Tech Nova Investment

Kryptonite Investments Sole Proprietorship LLC

Sole Proprietorship LLC

Alef ion Holding plc

100%

Alef Education Consultancy LLC

T
i

100% ! Branches
L

| |

Arabic Scale Educational . Alef Education Consultancy

Alef Education : ;

Consultancy- Sole Proprietorship LLC (Media Zone - Abu Dhabi
LLC-OPC Branch)

Consultancy LLC -
Jordan branch

Main subsidiaries
The Company’s main subsidiaries are:

1. Alef Education Consultancy L.L.C., a limited liability company incorporated in Abu Dhabi,
which is the main subsidiary through which the Group operates. Alef Education Consultancy
L.L.C owns and operates its digital education platforms through its branch in Jordan and Abu
Dhabi Media Zone., and its wholly owned subsidiary Arabic Scale Educational Consultancy
Sole Proprietorship L.L.C.

2. Arabic Scale Educational Consultancy L.L.C. - O.P.C., a sole proprietorship limited liability
company incorporated in Abu Dhabi, and is the operational subsidiary through which Alef
Education plans to use this subsidiary to facilitate the cross-border commercial partnership
with MetaMetrics®.

Branches

Alef Education Consultancy L.L.C. maintains a branch office in Western Amman, Jordan from May
20, 2021, and a team in Jakarta, Indonesia from August 12, 2022.

Alef Education Consultancy L.L.C. maintains a branch office in Media Zone, Abu Dhabi (formerly
known as Media Zone — Abu Dhabi) from 18 February 2019.

Operations
Overview of key technology-powered education products and service offerings

The Group has developed integrated technology-powered education product and service offerings,



aiming to offer curriculum-aligned and culturally appropriate digital educational resources catering to
the learning needs of primary and secondary school students, their parents, and schoolteachers in
the UAE and beyond. The Group’s education product and service offerings are able to fulfil the full
spectrum of applications for various education scenarios by offering an innovative learning
experience. Currently, the Group has the following digital education solutions:

Alef’s Current Product Portfolio in Perspective
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1. Alef Platform

This is a fully comprehensive digital learning solution for Grades 5-12 in the MENA region. It
covers the UAE Ministry of Education Curriculum.

2. Abjadiyat (Arabic for young native speakers)

Abjadiyat is an Arabic learning platform for early Kindergarten to Grade 4 learners. It is a mobile
application interface for students that contains a series of interactive lessons and practice. It also
provides an interactive Arabic language program for native-speaking early learners.

3. Arabits (Arabic for non-native speakers)

Arabits is a mobile application interface that aims to help non-native speakers learn Arabic and
help students pass their grade-level examinations in Arabic. This is a native Android and iOS
application optimized for mobile devices.

4. Alef Pathways

Alef Pathways is a supplemental self-paced Mathematics programme for Grade 3 to 8 learners
enriched with engaging lesson content that aims to help students to work on their Mathematics
learning objectives. The Alef Math Ability Test (AMAT) is available to determine the student’s level
and provide the best learning path forward. Teachers and parents have access to the platform
dashboard with the details of the learning progress of each student.



Diversified Multi-lingual Product Offering
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The learning platforms operated by the Group share the following characteristics:
Personalized learning

The Group’s platforms provide personalised learning experiences for all students, so they learn at
their own pace, anytime and anywhere. Artificial intelligence allows students to receive individualised
instruction and gives them the choice of how they prefer to learn.

Engaging content

The Group’s platforms give students innovative ways to comprehend difficult lessons by breaking
down content and using effective learning techniques such as engaging videos, activities, and games.
Subjects include Mathematics, English, Science, Arabic, Islamic Studies, and Social Studies.

As of academic year of 2023/2024, the Group had published 285,000 assessment questions and
produced 25,000 videos, 2,750 English lessons, 10,250 Math and Science lessons, 1,825 Arabic
lessons and 1,270 Islamic Social Studies lessons.



Immediate feedback

The Group’s platform provides immediate feedback to teachers about students’ attainment. Teachers

can use the data to address specific areas and help students with individual needs.

The students also benefit from the real-time feedback from the Group’s platform, which allows them

to catch and correct mistakes early on.

Real-time data

The Group’s platform provides advanced school monitoring and feedback systems. This data tracks
progress on a district, school, grade, subject, class, and student level for teachers, principals, and

guardians.

Relevant curriculum

Curriculum aligned lesson plans and culturally appropriate media built into all the digital lessons help

save teachers time in lesson planning and preparation.
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The following chart illustrates the current product portfolio covered by the Group’s digital learning

solutions, as well as the Group’s product pipeline for 2024 as part of its growth strategy:
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5. Alef Academy

Alef Academy is a unique and customized platform providing educators (teachers and school leaders)
with self-paced learning opportunities, toolkits, and tailored resources. It consists of professional
learning courses supporting the implementation of digital learning for effective teaching and learning,
and includes on demand resources, videos, lesson plans, and other features that support the Alef
platform users to maximize learning outcomes.

Alef Guardian app

The Group has developed a mobile guardian application allowing parents to participate in their child’s
learning journey.

Enhancing Parental Engagement Through Empowering Supportive Learning at Home

Regular updates on child's learning gaps and progress allowing parents to
support them at home or elsewhere

Daily updates providing a summary of the school day and any
pending tasks enabling parents to assist their child

Real-ti per to easily monitor child's progress in each

subject (incl. average scores, earned stars/awards, and performance trends)

User-friendly app to i access
and announcements from teachers and school administrators

‘_' App Store Rating
Weekly report offering a comprehensive breakdown of a child's performance
(incl. week-to-week progress, achieved awards, and areas of improvement)

Student’s performance



In the performance screen, the parent/guardian can see how well the child does in each subject. The
parent or guardian will see an alert message if they fall behind in the number of lessons completed
for any particular subject. The parent/guardian can click on any lesson to see the performance each
time the child attempts the lesson, as well as view the Lesson Introduction video.

Weekly reports

In the report screen, there is a summary of how the child performed in each subject over the last
week. It shows the parent/guardian which subjects the child excels in and which subjects the child
needs to work on. The parent/guardian also sees lessons the child can re-attempt to achieve a pass
mark.

Product designh and services

Incidental to the operation of the Alef Platform, Alef Pathways, Arabits, and Abjadiyat digital learning
platforms, Alef Education has specialised teams to carry out the following activities:

Learning design
Curriculum design

Learning journeys are designed with outcomes in mind, aligning with various curricula and
international standards and their end-of-year expectations for student growth and achievement.

Assessment writing

Assessments are designed according to the required depths of knowledge and proficiencies
associated with skill mastery. They are balanced and continuous and used as opportunities to reflect
upon student progress, motivation, and choice of strategies.

Content development

The contents of the Alef Platform guide students through inquiries and problem-solving. The platforms
also include built-in tools that guide teachers through responsive instruction and intervention
facilitated by data and evidence.

The Group has in-house educators and outsourced content designers who create quality content with
care for cultural sensitivity, accuracy, and an appropriate level of challenge.

Digital production

The Group’s digital products are highly interactive and engaging, making online and experiential
learning fun.

Professional Support
To support schools in their digital transformation journey:
Professional development

The Group provides onsite and offsite training and professional development support to help teachers



adopt new technology tools in their classroom, utilising the Group’s digital education solutions. To that
extent, the Group runs a ratio of one Digital Learning Implementation Specialist (“DLI Specialist”) for
around 210 teachers. The DLI Specialists visit schools on a regular schedule to run observations and
walkthroughs to assist the teachers with the usage of the Alef Platform as well as support them with
any new pedagogical approach to digital learning. The DLI Specialists also conduct three Professional
Learning Communities (“PLCs”) at the beginning of each academic term with the teachers (virtual,
hybrid, or physical sessions), which account for the teachers’ credits. During school observation and
walkthrough, the DLI Specialists establish a corrective action plan that helps the teacher identify areas
for improvement with recommended tasks to be performed within a set amount of time. The DLI
Specialists then follow up with the teacher on the progress achieved.

Teachers can also access the Alef Academy online via their credentials, where they can access
training materials and lessons at their leisure to acquire new skills or competencies.

IT installation (specific to the ADEK Agreement)

The Group provides onsite IT installation and configuration services to schools in the UAE within the
scope of the ADEK Agreement to ensure that they are fully IT-ready for the digital transformation
brought by the Group’s digital education solutions. As per the ADEK Agreement, the Group is
providing laptops, mice, and headsets for Grade 5 and Grade 9 at the beginning of each new
academic year. The student keeps this equipment for four years. The Group also provides repair
support for devices. To minimise disruption in the student’s learning, the Group has spare devices to
swap the defective devices in schools. Once the faulty device is repaired, the Group returns it to the
student and place the loaned item back into available stock. The Group also provides school
infrastructure, such as access points, firewalls, servers, and connections. Contractually, the Group is
required to replace these devices every five years by upgrading them with new and more effective
technology that meets the minimum requirements set in the ADEK Agreement.

The Group provides one onsite support technician per school in the Abu Dhabi emirate and back-
office teams, such as network and server teams and system administrators, to implement and support
the entire IT service. The onsite support technician is dedicated to the schools and works with other
teams to provide relevant support in troubleshooting for server and network equipment, stock
management of spare devices, follow-up with repair centres, and asset logistics.

Project management

The Group has dedicated project management service teams to manage the successful roll-out of the
Group’s digital education solutions at the schools and facilitate the end-to-end transformation of
schools to embrace a modernised and conducive learning environment.

For every client, a dedicated or shared account manager, depending on the account size, is appointed
to manage the relationship with the client and support the client through the contract’'s term. The
account managers usually drive the governance meetings with the client, documenting all discussions
and decisions. The account managers engage with all departments internally to drive improvement
and improve management and service delivery. The account managers act as a single point of contact
for the client for anything related to the contract, its delivery, and renewal from an operational
perspective. They also collaborate with the Growth and Product departments to support any growth
within the account and manage any new projects the client is procuring.



Service hotline

The Group operates a service desk five days a week to answer any queries, feedback, or concerns
from teachers or parents regarding Alef Education products and services. It can be reached through
phone with an interactive voice response to select language, email, or chat via the platform. The
service desk is a triage centre that routes the clients’ queries to the proper resolver group. It assigns
the ticket and priority to trigger the corresponding SLA and ensure resolution.

Today, the Service Desk operates in two languages: Arabic and English. Spanish and French were
recently added for a special project run with the UAE MOE.

The Service Desk also provides frequently asked questions via a chatbot for some clients to help
them resolve their issues themselves. The service expedites resolution and empowers users to
become more inclusive in the troubleshooting process, which tends to increase user satisfaction, with
seats currently at around 95% on average.

The service desk operates during standard working hours in the UAE but can respond to Priority One
tickets 24/7. On average, the service desk handles about 5,500 incidents and 5,000 requests per
month.

Research

The Group is passionately committed to transforming education through innovative technology and
artificial intelligence. The Group’s mission is to enhance human development across all K-12 stages
by overhauling the education system and utilising Al to foster creative and impactful learning
experiences. The Group dedicated to building capacities that align with the dynamic needs of
students, empowering them with the skills and knowledge required to thrive in a rapidly evolving world.

The Group’s approach is grounded in evidence-based methodologies, with the aim to drive the
contribution of the Group'’s initiatives in educational research to effective problem-solving and making
an impact. By integrating cutting-edge research and learning sciences, the Group innovates products
and services that help drive significant improvement in learning outcomes. The Group’s efforts extend
to rigorously assessing the impact of these innovations on all stakeholders within the education
ecosystem. The Group’s strategy is to become beacon of thought leadership, playing a pivotal in
shaping the educational landscape, driving forward-thinking policies, and setting new benchmarks for
the Al in Education (“AIED”) sector in the UAE and across the MENA region.

The Group’s research team has made substantial academic contributions, authoring over 15
academic papers, and showcasing their findings at numerous international conferences.



Peer-Reviewed Research and Partnerships With Top Universities Further
Endorsing Alef’s Content

Alef’s Peer-Reviewed Research
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Notably, some of the Group’s research has been distinguished as the best study at these conferences,
a testament to the Group’s pioneering work in the field. These studies, which are summarised in the
chart above, reflect the Group’s commitment to excellence and innovation in education and Al, and
offer valuable resources to educators, researchers, and policymakers.

Delivering quality education and strong student outcomes

The Group’s Al-powered digital learning solutions offer interactive content, assessments, and
analytics to support both students and teachers in the learning process and benefit different
stakeholders in the education ecosystem in the following ways:

A. Decision Makers

Decision makers, such as governmental institutions, benefit from the Group’s Al-powered digital
learning solutions by gaining access to a real-time dashboard providing Al enabled insights to assist
in their decision-making processes. The real-time dashboard offers a wide range of insights to
decision makers, including trend analysis, machine learning tools, research questions, correlation
analysis, predictive models, efficacy studies, as well as historical data analysis and progress
reporting. This comprehensive toolset empowers decision makers to make informed and strategic
decisions to drive positive outcomes and enhance the overall education experience.

B. Teachers

For teachers, the Group’s capabilities provide invaluable insights into student performance and
progress. Teachers receive real-time analytics on each student's level, allowing them to adapt their
teaching strategies to meet individual needs. This personalised approach not only helps improve
student outcomes but also enhances the overall teaching experience by empowering educators with
the tools to make data-driven decisions. The Group’s platform solutions help reduce teachers’
administrative burdens and preparation time, allowing teachers to focus on their primary role of
facilitating student learning. Teachers are also able to track student performance across subjects,



allowing them to pinpoint cross-subject weaknesses and giving them a more holistic view of learners’
unique skillsets. The following chart illustrates the key features available for teachers.
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C. Students

The Alef Platform offers culturally relevant coverage of English and Arabic subjects through a unified
and student-friendly platform experience, leveraging creative research and development initiatives
that focus on student engagement and interest and provide well-structured remediation programs for
gaps identified. By providing immediate feedback and real-time data, the Alef Platform enables
students to identify and correct mistakes early on, fostering a more efficient and effective learning
experience. To support student development, the Group launched a new mobile application in
January 2023, the Alef application, which provides support for Arabic, English and Bahasa Indonesian
language and is designed to increase students’ engagement and motivation.

D. Parents/Guardians

Parents are also key beneficiaries of the Group's technology. The platform allows parents to track
their child's performance and progress, providing a deeper understanding of their academic strengths
and areas for improvement. Moreover, parents can communicate directly with teachers through the
platform, facilitating collaboration and enabling them to play a more active role in their child's
education. The Group's platform enhances parental engagement and involvement in the student’s
education by providing (i) daily updates and summary of the school day and any pending tasks, (ii)
real time performance updates to easily monitor the student’s progress in each subject (e.g. average
scores and performance trends), (iii) a user-friendly application to conveniently access updates and
announcements from teachers and school administrators; and (iv) weekly report providing a
comprehensive breakdown of the student’s performance (e.g. week-to-week progress, awards
achieved and areas of improvement).

E. School principals

School principals benefit from the Group's capabilities through access to comprehensive data and
insights. The platform provides school leaders with a holistic view of student performance across
various subjects and classes. The Group’s platform offers principals overall school performance
reports that cover real-time and historical performance, as well as custom insights into individual
grade levels, and quantification of class performance to identify high achievers and students who
need additional assistance. By leveraging Al technology, the platform empowers school
administrators to create a more effective and responsive learning environment for students.

Key business models

The Group currently operates through two different business models: (i) B2G model, targeting
Government-partnerships, which includes all the public schools in the UAE, other UAE government-



related organisations, and public schools in Indonesia, and (ii) B2B model, targeting individual
schools, as further described below.

For the financial year ended December 31, 2023, the Group’s government-partnership segment
represented its core business segment, contributing 99% of revenue from contracts with customers,
while the partnership with ADEK represented the highest contributor to Alef Education’s gross fees
among all, contributing 99% of the Group’s government-partnership segment gross fees.

Government-partnerships overview

Riding on the success of the pilot program in public schools in Abu Dhabi from 2017 to 2019, the UAE
Ministry of Education announced the implementation of the Alef Platform in all UAE public schools.
This will allow the ministry to use the Alef Platform to achieve its goals of developing a digital education
system.

The Group contributes significantly to digitalisation learning in Abu Dhabi public schools and the
schools run by UAE Ministry of Defence (“MOD”)
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Below is an overview of the arrangements in place with ADEK and UAE MOD, focusing on certain
elements that govern the relevant contracts. For details see “Material Agreement” in this prospectus.

1. ADEK

Alef Education entered into a 10-year agreement for “Implementation of Education System in Abu
Dhabi Schools” with ADEK, effective from 1 January 2019 (“ADEK Agreement”). The ADEK
Agreement has been amended subsequently since 2019. Pursuant to an amendment in the ADEK
Agreement in 2021, the term of the ADEK Agreement is now valid for a 12-year period, to end on 30
December 2030, unless it is terminated in accordance with its terms or extended by the parties.

Under the ADEK Agreement, Alef Education provides comprehensive digital education solutions
through its platform (“Education System”) in government funded schools for students in grade 5 to
grade 12 in the UAE (“ADEK Schools”).

As part of its offering under the ADEK Agreement, Alef Education supplies the following in order to
provide the Education System to ADEK:



e Education software (including updates and new versions of the same) created by the
Company;

e Educational content developed by the Company (collectively the “Software Materials”); and
e Supplementary hardware and other equipment.

Alef Education’s education software program is currently stored in two parts: (a) cloud hosted
microservices architecture; and (b) local content servers in each ADEK school. The equipment
supplied by the Company includes laptops and related accessories, charging carts, network IT
infrastructure, local content server, amongst others.

Alef Education also supplies third-party software required to operate such hardware, equipment and
networking in order to integrate the Software Materials.

The educational content developed by Alef Education is subject to changes that may be requested
by ADEK. Up to 15% of the rework (determined based on the time and effort involved in making
changes vis-a-vis the time and effort involved in developing the original education content) undertaken
is complementary for ADEK. Any additional requirements in excess of 15% of the rework are subject
to an agreed standard consultancy charge.

Alef Education is also providing training to teachers who form part of the ADEK Schools, through Alef
Education’s “Digital Learning Implementation Specialists” who support ADEK Schools with ongoing
professional development. These coaches are certified teachers, bilingual (where possible) who
specialize in one or more subjects.

Under the ADEK Agreement, Alef Education is also providing technical support services during the
duration of the ADEK Agreement. These services include technical support for the equipment and the
software (including the required maintenance), as well as providing onsite specialists and help-desk
support.

Payment and payment terms

In connection with the services provided by Alef Education, ADEK is required to pay an education
solutions fee (“Education Solutions Fee”) to the Company, which is calculated based on the number
of students enrolled in an academic year, subject to a contractual minimum commitment of students,
using ADEK's official enrolment register in the respective grades in ADEK Schools.

In addition to the Education Solutions Fee, Alef Education also receives a fee for procuring certain
equipment/related services to ADEK. The fee for such equipment/related services are divided as
follows (collectively, the IT Infrastructure Solution Fee):

a) IT start-up costs per ADEK School (including servers, network equipment, network passive
components and accessories);

b) IT start-up costs per student (charging cart, wireless access point, student and teachers’
laptop and accessories); and

¢) IT maintenance cost.



The amounts due to Alef Education under each invoice are subject to 5% retention to be released by
ADEK and paid to Alef Education at the end of each academic year (which may be subject to
performance related deductions in accordance with the ADEK Agreement.

The ADEK Agreement contains standard indemnity provisions in favour of ADEK against all actions,
suits, claims, demands, losses, charges, costs and expenses which ADEK may suffer in connection
with property damage, death or personal injury to any person resulting from negligent or wrongful act
or omission of Alef Education.

2. UAE Ministry of Defence

Alef Education entered into an agreement with the UAE Ministry of Defence for “providing a digital
platform for teaching academic subjects in military high schools” on 18 April 2021 (“MOD
Agreement”). The term of the MOD Agreement is for a period of 4 years, beginning from the 2021-
2022 school year.

Pursuant to the MOD Agreement, Alef Education is required to implement the Alef Platform in the
military high schools from the beginning of the 2021-2022 academic year. These include the military
high schools in Al Ain, Al Dhafra and Al Dhaid City and any other schools that may be added by the
MOD.

As part of its service offering under the MOD Agreement, Alef Education has been providing and
maintaining the content of Alef Platform for three Arabic subjects in line with the curriculum set out by
the MOE.

Under the MOD Agreement, Alef Education is required to appoint:

a) three academic trainers and assign to each school a trainer to hold workshops and provide training
courses for students, teachers, and coordinators from the military schools. Such trainers will also
make classroom visits to provide best practices in classroom management. Alef Education is also
required to train any new student, teacher or any other person assigned by the commanders of
the military high school to work on the Alef Platform during the term of this MOD Agreement; and

b) three engineers for technical and technological support.

Under the MOD Agreement, based on the request of the MOD, Alef Education may be required to
transfer the Alef Platform to the electronic cloud infrastructure of military high schools. The MOD
imposes comprehensive supervision by the MOD on the services offered by Alef Education, including
forming a joint committee to review the functioning of the Alef Platform, holding periodic meetings,
and reviewing weekly reports prepared by the Company, amongst others.

Payment and Payment Terms

The MOD Agreement provides that the annual fees for the subscription to the Alef Platform (for the
subjects being subscribed to) is paid in instalments in arrears at the end of each semester, with each
academic year consisting of three semesters. The fee is calculated for the student annual subscription
fee for each semester for which the instalment is paid, based on the actual number of subscribed
students in the relevant semester under an agreed formula.

See “Risk Factors — Risks Relating to the Group and its business — Alef Education is a party to a



number of supply contractual arrangements and any breach of the terms of these agreements could
cause financial and operational risks to the Group.”

Distribution channels

The Group has utilized various distribution channels to make its educational technology solutions and
platforms available to schools, educators, and students. Some of the distribution channels that Alef
Education has employed include:

Government and institutional contracts: The Group has successfully secured a number of contracts
with government entities, educational ministries, or large institutional clients to provide its educational
technology solutions at scale, often as part of broader educational initiatives.

Direct sales: The Group engages in direct sales efforts, where its sales teams directly contact schools,
educational institutions, and decision-makers within the education sector to promote and sell its
educational platforms and solutions.

Partnerships with educational institutions: The Group has established partnerships and collaborations
with schools, school districts, and educational organizations to integrate its technology into their
academic programs. These partnerships can involve tailored deployments, training, and ongoing
support.

Online platforms and portals: The Group offers its educational technology solutions through online
platforms and portals, to expand its sales channel, allowing schools and educators to directly access
and acquire the tools they need for their classrooms.

Reseller and distribution partners: The Group works with authorized resellers and distribution partners
in the United States, Indonesia, and Qatar to expand its reach and make its products and services
available to a broader range of educational institutions.

These distribution channels enable the Group to reach its target audience of schools, educators, and
students, making its innovative educational platforms and tools accessible to a wide range of
academic stakeholders. By leveraging diverse distribution channels, the Group can effectively deliver
its technology solutions and support the integration of advanced educational resources in diverse
learning environments.

Below is an overview of the arrangements with such distributors, focusing on some of the elements
that govern the relevant contracts.

USA

On March 7, 2022, the Group, through Alef Education, entered into a distribution agreement (as
amended from time to time) (“Distribution Agreement”) with the Framework Development Group
LLC (“Framework Group”), a company established in the USA, under which Alef Education has
appointed the Framework Group as its non-exclusive distributor for distribution of the Group’s
educational solutions (including Alef Pathways) in certain South-Eastern States in the USA. Under
the Distribution Agreement, the Framework Group is entitled to appoint resellers to distribute the Alef
Platform on its behalf, subject to Alef Education’s prior approval. The Framework Group is restricted
from distributing or creating any software that directly or indirectly competes with the Alef Platform or
any other product of the Group. Under the Distribution Agreement, Alef Education is required to



provide help desk support to end-users, and training and consultancy for the Framework Group’s
employees. The Group has also provided Framework Group a discretionary market development fund
monthly for effective promotion and sale of Alef Education products. In accordance with the
Distribution Agreement, The Group is entitled to a percentage of the suggested retail price (which will
be provided by the Company) for the Alef platform based on the subscription sales to new end users.

Indonesia

On October 11, 2023, the Group, through Alef Education, entered into a reseller agreement (as
amended from time to time) with PT Berkat Utama Sejati, a company incorporated in Indonesia, under
which Alef Education has appointed PT Berkat Utama Sejati as its non-exclusive distributor for
distribution of the Alef Platform in Jabodetabek, Indonesia.

Qatar

On November 6, 2023, the Group, through Alef Education, entered into a reseller agreement (as
amended from time to time) with Techno Lab WLL, a company incorporated in Qatar, under which
Alef Education has appointed Techno Lab WLL as its non-exclusive distributor for distribution of Alef
products (including Alef Platform, Alef Pathways, Abjadiyat, and Alef Guardian app) in Qatar.

Fee structure of the Group
Education Solutions fees

The education solutions fees of the Group correspond to all revenue received from customers for the
right of access to the Group’s learning solutions. The services rendered (including access to the
Group’s platform, the availability of learning content, onsite support, and other ancillary services) are
considered one performance obligation as they are highly interdependent or interrelated.

IT set-up services fees

The Group provides a combination of procurement and installation of IT equipment to provide its
education system solutions to schools and students.

IT maintenance services

This service relates to maintenance work that may be required on IT equipment for the duration of the
contract, which generally covers a period of five years. Maintenance service is considered a distinct
service as it is available to customers from other providers in the market.

Inorganic expansion through mergers and acquisitions

From time to time, the Group identifies and capitalizes suitable opportunities for mergers and
acquisitions as part of the Group’s growth and integration strategy. The Group goes through the
following process in general to enable its inorganic growth:

1. The Group carefully assesses compatibility and potential synergies of the target company,
with the aim of successful integration and long-term value creation.



2. The Group conducts a thorough valuation of the target company to determine a fair deal value
before proceeding with the offer making process.

3. Following offer acceptance, the Group commences comprehensive due diligence process
encompassing the review of financial, legal, commercial, human resources and other pertinent
aspects.

4. The Group negotiates for deal closure and finalizing agreements with a focus on legal
compliance and risk protection.

To ensure the continuous success of the integration of the acquired target within the Group, the Group
establishes integration objectives and a dedicated team, as part of its due diligence process. The
Group conducts a thorough assessment of itself and the acquired target, and develops a detailed
integration plan, including systems, processes, and cultural alignment. Such integration plan will be
communicated effectively with stakeholders. The Group continues to monitor the progress, make
necessary adjustments, evaluate the success of the integration.

The integration of Abjadiyat, an Arabic education platform for K-Grade 4 native speakers is one of the
successful inorganic expansions of the Group in the UAE. Following the acquisition, the Group initially
maintained Abjadiyat’s original team, leveraging their expertise in early education. The Group then
implemented a structured reporting system, and streamlined the team, structure to refocus on B2B
and deliver cost synergies, margin improvement and revenue growth. As a result of the successful
integration of Abjadiyat in 2021, the Group’s customer base of Abjadiyat has grown from 2,000 to
26,500 users in 4 years, which cemented the Group’s position as a leader in the early years Arabic
language education market. The Group also acquired and integrated Arabits which is positioned as a
B2B product for non-Native Arabic speakers and launched in 2022.

Organisational Structure

The chart below outlines the organisational structure of the Group’s directors and senior managers
(the “C-Suite”):



The C-Suite team retains decision-making control on several aspects of the Group’s strategy,
including resource allocation, procurement, day-to-day operations, marketing, and establishing the
five-year strategy plan in compliance with the governance for Alef Education. Certain key functions,
such as the approval of the budget, the development of the growth strategy (both organic and
inorganic), and the determination of management compensation, require the approval of the Board of
Directors.

The Group’s organisation structure is comprised of (i) the C-Suite (i.e., the Senior Executive Board),
(i) the Product team, (iii) the Technology team, (iv) the Service Delivery team, (v) the Growth team,
(vi) the Operations team, and (vii) the Head of Quality.

Product Team:

e The Product Team is responsible for the development and management of the Group’s
educational technology products or services.

¢ Functions include product ideation, design, development, testing, and ongoing enhancement.

e Collaborates with other divisions to ensure products meet market needs and adhere to the
Group’s standards.

o Drives the product vision across different geographies.
e Builds the roadmap of every product across different geography.
o Develops and executes the product strategy to enable growth division to meet its targets.

o Builds the data research and efficacy capabilities to validate impact.



Technology Team:

e The Technology Team focuses on the technological infrastructure that supports the Group’s
products and services.

e Responsibilities include software development, IT infrastructure management, cybersecurity,
and data analytics.

o Ensures the Group’s technological resources are efficient, scalable, and secure.
Service Delivery Team:

e The Service Delivery Team is responsible for delivering the Group’s products or services to
customers.

e Functions include customer support, implementation, training, and ongoing service
management.

e Focuses on ensuring a positive customer experience and maximising the value customers
derive from the Group’s offerings.

Growth Team:

o The Growth Team is responsible for strategic planning and execution of initiatives aimed at
driving the Group’s expansion, revenue growth, and market penetration. It also handles the
promotion and positioning of the Company’s products or services in the market.

¢ Functions include market analysis, identifying growth opportunities, developing strategies to
capitalise on them, branding, advertising, lead generation, and customer engagement.

e Conducts research to understand market trends, customer needs, and competitive
landscapes.

¢ Develops and executes marketing campaigns, partnerships, and sales initiatives to acquire
new customers and expand the Group’s reach.

o Evaluates potential mergers, acquisitions, or strategic partnerships that align with the Group’s
growth objectives.

e Collaborates with other divisions to align growth strategies with product development,
marketing, and sales efforts.

o Monitors key performance indicators and metrics to assess the effectiveness of growth
initiatives and adjust strategies as needed.

o Works closely with senior management to provide insights and recommendations for long-
term growth and sustainability.

e Works to attract and retain customers, build brand awareness, and drive revenue growth
through strategic marketing initiatives.



Operations Team:

Finance Team

The Finance Team manages the Group’s financial resources and oversees financial planning
and reporting.

Responsibilities include budgeting, financial forecasting, accounting, taxation, and financial
analysis.

Ensures that the company operates within budgetary constraints, maximises profitability, and
complies with financial regulations.

Human Resources Team

The Human Resources Team maximises human capital value through strategic alignment,
policies, systems, and schemes.

Responsibilities include talent acquisition, training and development and talent retention.

Offers development programs with opportunities to gain specialised certifications and new
skills through ongoing training.

Offers training and development plans to empower employees to enhance performance
through courses on health, safety, cybersecurity and more.

Head of Quality

The Head of Quality oversees the quality assurance processes across all aspects of the
Group’s operations.

Responsibilities include defining quality standards, implementing quality control measures,
and conducting audits or inspections.

Works closely with product development, technology, and other divisions to ensure that
products and services meet quality benchmarks. Example of quality assurance process is set
out below:
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Each business team plays a crucial role in the Group's overall performance and success. They
collaborate to develop innovative products, deliver high-quality services, and effectively market and

manage the business.

Properties and real estate

The Group operates its office premises on a leasehold basis only. The following table provides
information regarding the premises leased or managed by the Group:

1066, Muraba’s Musa Zone No. 10,
Wadi al-Seer Village, Western Amman,
Jordan

Facility Ownership Lessee

Office 2332, 23 Floor, Sky Tower, Al | Leased Alef Education Holding plc (formerly
Reem Island, Abu Dhabi, United Arab known as Alef Education Holding
Emirates Limited)

Unit 101, 2-42, 301A, Building No. 2, Al | Leased Alef Education Consultancy L.L.C
Khaleej, Al Muntazah Zonel, Ministries

Complex, Abu Dhabi

C-40-P2-0206, Yas Creative Park, | Leased Alef Education Consultancy L.L.C,
Building 40, Block 40, South Yas, Abu Media Zone — Abu Dhabi Branch
Dhabi.

Third Floor, Complex built on Plot No. | Leased Alef Education Consultancy L.L.C,

Jordan Branch

Health and safety

The Group is committed to protecting the health, safety, and welfare of its employees, contractors,
and visitors. It recognizes health and safety as an integral part of its business performance. The Group



has devised an overarching Health and Safety (“H&S”) policy that prioritizes the following elements
to establish positive health and safety practices:

1. promoting a culture of responsibility and accountability towards human health and safety;

2. pursuing best practices and allocating necessary resources to achieve, maintain, and develop
H&S objectives;

3. appropriate provision and use of resources to minimize health and safety hazards and risks
arising from the Group’s activities and operations;

4, preventing injury and ill health of employees, contractors, and visitors;

5. creating a positive H&S culture through effective communication and consultation with all
stakeholders to promote awareness and encourage participation;

6. providing effective H&S training;

7. enhancing the health and well-being of staff;

8. complying with all H&S legal and regulatory requirements applicable to the Group’s
operations;

9. striving for improvement of H&S performance in response to changing situations;

10. identifying workplace hazards and providing a system of H&S risk management;

11. carrying out regular audits basis at central office level to monitor compliance with the H&S
policy;

12. engaging reputable service providers to support best practice in their specific field, such as
security; and

13. maintaining a high level of cleanliness in all work premises.

In order to supplement its H&S policy, the Group’s business support division has developed a
comprehensive emergency response plan.

Non-government partners

Apart from its strong relationships with various government departments and organizations in the
UAE, the Group maintains strong relationships with non-government organizations and technical
partners to support its business growth.

Environmental, Social and Governance (ESG)

The Group is committed to building a responsible and sustainable education ecosystem
encompassing social inclusion and ethical governance. The Group is in the process of developing of
its strategy, which has not yet been formalised, to advance its environmental, social, and governance
(“ESG”) responsibility contributions in line with the UAE’s ESG goals:
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Contribution to UAE MOE’s initiatives in COP 28

The Group, through Alef Education, signed a memorandum of understanding with the UAE Ministry
of Education in October 2023 to establish a framework for increased collaboration in environmental
sustainability and climate education. The framework includes:

1. Carbon Literacy Course: EcoChamps Program

UAE MOE'’s crucial support has led to policy changes and the establishment of constructive Green
Education standards.

The Group, a strategic partner, significantly contributed to the program's success by introducing a
groundbreaking Carbon Literacy Course. This curriculum not only aligns with COP28's sustainability



goals but also empowers students with the knowledge needed to be environmentally responsible
global citizens.

2. Alef Metaverse Experience

This Alef Education interactive platform transforms the educational landscape, immersing students
in a dynamic virtual environment and enhancing their understanding of complex subjects.

3. Educators' Voice Community

The collaboration between the UAE MOE and the Group is evident in the creation of the Educators'
Voice platform.

This platform underscores the Group’s commitment to empowering educators. It provides a space for
sharing insights, best practices, and collaborative efforts to enhance the overall teaching and learning
experience.

4. Data Showcase Project

With UAE MOE data-associated partner projects, the Group’s technology support has been pivotal
in developing and implementing the Data Showcase Project to show UAE's achievements in Green
Learning and contribution to climate change. The analysed data and visualisations were showcased
at the COP 28 event in the Education hub.

Employees

For the financial year ending December 2023, the Group employed a total of 400 staff members
across its operations. The table below details the total number of the Group ’s employees by division
for the financial year ended 31 December 2023:

Sector As at December 31, 2023
Education 67

Growth 39

Operations 53

Product 40

Service Delivery 96

Technology 105

Total 400

As of December 31, 2023, the Group employed a total of 400 staff members across its operations.
The table below details the total number of Alef Education’s employees by countries for the financial
year ended 31 December 2023:

Country As at December 31, 2023
UAE 345




Jordan 31

Indonesia 14
Other Countries 10
Total 400

The Group’s total headcount expanded from 97 employees in 2017 to 359 employees in 2020 and
400 employees in 2023, in line with the expansion of the Group’s operations. The headcount includes
certain employees who are legally contracted by third parties in different jurisdictions.

Alef Education’s operations are subject to various federal and Emirate level laws in the UAE, which
govern wages, hours, benefits and other terms relating to employment. The UAE Labor Law is the
main regulation governing employment relations in the UAE and it governs except for certain specific
groups, such as individuals employed by Government bodies and individuals employed by companies
registered in the financial free zones, such as the DIFC. Under the UAE employment laws, all non-
UAE national employees are required to have a valid residency visa and work permit with their
registered employer in the UAE.

‘NAFIS’ (National Program for Emiratisation) is a federal program that increases the competitiveness
of Emirati human resources and empowers them to occupy jobs in the private sector. Launched as
part of ‘Projects of the 50°, the program aims to accelerate the UAE’s development journey and boost
the economy.

As part of the reforms, the Emiratisation Program, in line with the national strategies and directives of
the UAE government, directs all employers under the purview of the Ministry of Human Resources
and Emiratisation to increase the Emiratisation rate in private sector operations and retain a minimum
percentage of nationals each year. Although most of the company’s workplaces are in a free zone
and are therefore exempt from this requirement, the company strives to comply with these rules
voluntarily. Currently, it maintains a 6% Emirati nationality rate in the UAE. Alef Education continues
to work towards increasing the proportion of Emirati nationals by 2% each year until at least 10% of
its employees in the UAE are Emirati nationals.

Alef Education is also subject to various federal and local laws in Jordan, Indonesia and other
countries where employees work and live. Although most of these countries do not focus on hiring
nationals, the company strives to maintain diversity in accordance with, or at a higher level than, state
requirements. Alef Education is committed to complying with the laws in these locations and monitors
regional changes by working with outside consultants.

Intellectual property

Alef Education has registered the wordmark of “Alef”, “ARABITS” and “ABJADIYAT” in English and
other languages in various countries.

Details of the registration are summarized below:

.. | Applica . .
Trademark/ Applicati tion Classes Registration

Wordmark on Date —— | Status
- ——— | Number

Country




ALEF ¢ Januar Application
Canada | EDUCATIO | A |ef d\ ey | 1942969 | 41,42 | filed. Under
N Logo ’ examination
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China N logo | aefhznua 22 2018
(English & 3417126 | 42 Published
Chinese) 6
ALEF 379793
‘ Appealed,
EDUCATIO 1 January "
Egypt N (English & A‘?fd\.@i] 11, 2018 41,42 Z‘F')Vsr'gcgl
Arabic) 379794
Appealed,
India Alef & logo " d\ June 15, | 3571576 | 42 awaiting
Alet 2017 approval
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_ EDUCATIO Q Septemb | 4550181 _
Singapore v er 20, 41, 42 Registered
N logo i O 2018 9000U
(series of 2)
: ALEF | i Novembe .
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N 1
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2)
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Yemen |\ (series of | alerdye=ll | 30,2018 | 87174 | A1#2 | Registered
2)
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Arabia 24, 2021 filed, under
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Oman ARABITS Wordmark 4, 2021 142179 9,41 Registered
2021/00
. January 0004, .
Kuwait ARABITS Wordmark 4, 2021 2021/00 9,41 Published
0003
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. January | 130992, Opposition
Bahrain ARABITS Wordmark 14, 2021 | 130993 9,41 period closed
on February
27,2021
DID202
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Indonesia | ARABITS Wordmark r22, : 9,41 Registered
2020 JID2020
083116
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USA ARABITS Wordmark r 15, 9038360 9,41 filed, under
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2020
. October 9,35,41, .
Algeria ABJADIYAT | Wordmark 25, 2017 103412 42 Registered
120743,
. October | 120745, | 9 35 41, .
Bahrain ABJADIYAT | Wordmark 26, 2017 120746, | 42 Registered
120748
358951,
October | 358952, | 93541, _
Egypt ABJADIYAT | Wordmark 23,2017 | 358953, | 42 Registered
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See “Risk Factors — Risks Relating to the Group and its business — The Group’s brand is dependent
upon its intellectual property rights, and any failure or inability to protect those rights could reduce the
value of Group’s services and brand.”

Information technology systems

Alef Education has an established comprehensive, unified, and modern information technology (“IT”)
infrastructure that offers a credible IT delivery model to support the management and operation of its
business.

The Group’s business and operations include computer systems and software design activities
necessary to provide its customers with digital education solutions.

The Group owns no data centers but has a hosted scalable infrastructure primarily with AWS. In
relation to its business applications, Alef Education’s products are cloud-based, with most of the
information technology business-critical systems based on the “Software as a Service” model.

The Group’s information technology systems are essential to several critical areas of its business
operations, including its digital platforms and product portfolio, billing, electronic document
management systems, and learning management systems. Further, the Group’s information
technology systems are predominantly cloud-based, with local content servers operating in selected
schools and institutions.

The Group relies mainly on the following:
e Microsoft Dynamics 365 (ERP) for accounting, reporting, and procurement.

e SalesForce CRM for customer information, sales pipeline, renewal, and contract
management.

e DarwinBox HRIS for personal/employee data.
e ManageEngine ITSM for incidents, requests and change management.

e Other third-party software providers, such as Google Suite and Microsoft Office 365, for
identity management, emails, collaboration, and conferencing.



e Tableau for data reporting and analytics.
e Jira for Agile project management and a few others to monitor its entire operations.

The Group relies on the IT and telecommunication infrastructure provided by the following third parties
to support its operations.

Etisalat by e&

The Group has entered into an agreement with Etisalat by e&, a leading telecommunications and
internet service provider company in the UAE, to ensure that the Group receives high-speed internet
access. The agreement was entered into on December 26, 2023, and expires on December 25, 2026,
but can be extended upon mutual agreement between the parties.

E& Enterprise Cloud — Sole Proprietorship L.L.C

The Group is supplied with various IT support resources by E& Enterprise Cloud — Sole Proprietorship
L.L.C (“E&”) pursuant to a contract entered into by both parties on July 21, 2023. The contract is valid
for two years and can be extended upon mutual agreement between the parties.

The services provided by E& under the contract include the supply and onsite management of IT
support to different remote sites and schools to support the Group’s business.

See ‘Risk Factors — Risk Factors relating to the Group and its business — Significant disruptions of
the Group’s information technology systems, breaches of the Group’s data security, unauthorised
disclosures or manipulation of sensitive personal data, could expose Alef Education to litigation or
could adversely affect its business or reputation.’

Proprietary education platform utilising advanced technology

With the support of its in-house research team and subject matter experts, the Group has developed
its proprietary digital learning platforms which harness advanced technologies to create an engaging
and effective learning environment. Some of the latest data science, key digital technology and
learning science employed by the Group include:

1. Artificial intelligence (Al): The Group utilises Al to provide personalised learning experiences
for students. Al algorithms may analyse student performance data and adapt the learning
content and pace to suit individual needs, thus optimising the learning process.

2. Data analytics: The platform leverages data analytics to track student progress, identify
learning gaps, and provide insights to educators. This data-driven approach allows for
personalised interventions and targeted support for students based on their specific learning
needs.

3. Interactive multimedia content: the Group's platform includes interactive multimedia content
such as videos, simulations, and interactive exercises to enhance student engagement and
comprehension. These resources are designed to make learning more dynamic and
interactive.

4. Cloud computing: The use of cloud computing technology allows for scalable and flexible
access to educational resources and tools. It enables seamless delivery of content and
services while also facilitating collaboration and communication within the platform.



5. Mobile and web technologies: The platform supports access from various devices, including
mobile phones, tablets, and desktop computers. The Group does not develop its own
hardware devices for accessing its digital learning solutions. This flexibility enables students
to engage with the learning materials across different environments and devices.

6. Adaptive learning algorithms: The Group employs adaptive learning algorithms to
customise the learning experience for each student based on their strengths, weaknesses,
and learning styles. These algorithms help tailor educational content and exercises to suit
individual student needs.

7. Learning Management System (LMS): The platform may incorporate a robust learning
management system to organise educational content, assessments, and student data,
thereby providing educators with tools to monitor student progress and manage the learning
process effectively.

By integrating these technologies, the Group pioneered in providing a comprehensive digital learning
experience that is tailored to the needs of individual students, supported by data-driven insights and
personalised educational content.

Insurance

The Group maintains insurance coverage for various insurable risks under a range of insurance
policies, including in relation to fidelity guarantee insurance, money takaful insurance, property all risk
insurance, public liability insurance, workmen’s compensation and employer’s liability insurance,
cyber primary layer insurance, excess layer insurance and professional indemnity insurance. Alef
Education also maintains group medical insurance coverage for its staff members.

Litigation

At the date of this Prospectus the Group is not involved in any threatened or pending litigation.
However, in the ordinary course of the Group’s business activities, the Group may, from time to time,
have disputes with customers, contractors and suppliers. The Group has not been involved in any
other governmental, legal or arbitration proceedings (including any such proceedings that are pending
or threatened of which the Group’s management is aware) during the 12 months preceding the date
of this Prospectus that may have, or have had, a significant effect on the Group’s financial position or
profitability.



2. Statement of capital development

Company’s current share capital structure before the commencement of the Offering

The capital of the Company has been fixed at AED 70,000,000, divided into 7,000,000,000 (seven
billion) Shares with a nominal value of AED 0.01 (one Fils) each. All Shares are equal in respect of

all rights.

The following table illustrates the Company’s ownership structure before and after completion of the

Offering:

As at the date of this Prospectus —

Before Offering:

Name Nationality / | Type of Number of  |Total value of | Ownership
Country of shares | shares owned shares proportion
Incorporation owned*

Tech Nova UAE ordinary | 5,950,000,000 AED 85%
Investment — Sole 59,500,000
Proprietorship
L.L.C
Kryptonite UAE ordinary 1,050,000,000 AED 15%
Investments L.L.C 10,500,000

*Based on the nominal value.

After Offering:
Name Nationality / | Type of Number of  |Total value of | Ownership

Country of shares | shares owned shares proportion
Incorporation owned*

Tech Nova UAE ordinary | 4,760,000,000 AED 68%
Investment — Sole 47,600,000
Proprietorship
L.L.C
Kryptonite UAE ordinary 840,000,000 AED 12%
Investments L.L.C 8,400,000

Successful Various ordinary | 1,400,000,000 AED 20%
Subscribers at 14,000,000

Listing

*Based on the nominal value.




Company’s capital structure upon completion of the Offering

Upon the completion of the Offering and subject to no increase in the Offer Size, the Company’s paid-
up share capital shall be AED 70,000,000 (seventy million), divided into 7,000,000,000 (seven billion)
Shares with a value of AED 0.01 per Share.

Assuming all of the Offer Shares are allocated and the Offer size is not increased, the Selling
Shareholders will hold in aggregate 80% (eighty per cent) of the total share capital of the Company,
assuming that the Selling Shareholders sells all of the Shares being offered and the Offering size is
not increased. The Company has presented its plan to SCA for the Selling Shareholders to offer 20%
(twenty per cent) of the total share capital of the Company. The Selling Shareholders reserve the right
to amend the size of the Offering and size of any Tranche at any time prior to the end of the
subscription period at their sole discretion, subject to the applicable laws of the UAE and the SCA’s
approval.

No. of Selling Shareholders’ Shares: 5,600,000,000 (five billion six
hundred million) Shares

No. of total Subscribers’ Shares (assuming all Offer .
Shares are allocated including all Tranches mentioned | 1,400,000,000 (one billion four

under the Prospectus): hundred million) Shares
Total: 7,000,000,000 (seven billion)
Shares
3. Statement of the status of litigation actions and disputes with the Company over the

past three years

The Company has not been involved in any material, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which the Company is aware)
preceding the date of this Prospectus which may have, or have had, a significant effect on its
financial position or profitability.

4, Statement of the number and type of employees of the Group and of its subsidiaries:

As at 31 December 2023, the Group employed 400 employees broken down by division as

follows:

Sector As at December 31, 2023
Education 67

Growth 39

Operations 53

Product 40

Service Delivery 96

Technology 105




Total 400

5. Accounting policies adopted at the Company:

The Company prepares its accounts in accordance with IFRS as issued by the International
Accounting Standards Board.

6. Statement of Company’s financings, credit facilities and indebtedness and the most
significant conditions thereof:

None.

7. Statement of current pledges and encumbrances on the Company’s assets:
None.

8. Investment Risks:

Investing in and holding the Shares involves financial risk. Prospective investors in the Shares should
carefully review all of the information contained in this Prospectus and should pay particular attention
to the following risks associated with an investment in the Company and the Shares that should be
considered together with all other information contained in this Prospectus. If one or more of the
following risks were to arise, our business, financial condition, results of operations, prospects or the
price of the Shares could be materially and adversely affected, and investors could lose all or part of
their investment. The risks set out below may not be exhaustive and do not necessarily include all of
the risks associated with an investment in the Company and the Shares. Additional risks and
uncertainties not currently known to the Company or which it currently deems immaterial may arise
or become material in the future and may have a material adverse effect on the Company’s business,
results of operations, financial condition, prospects or the price of the Shares.

Risk Factors
Risks Relating to the Group and its business

The Group’s revenues and financial performance is currently highly dependent on a single
client which means the Group faces a prolonged period of operational and economic reliance
on this single contractual relationship for its revenue stream. Any violation of the terms of this
agreement will have a detrimental effect on the Group.

Alef Education's agreement with ADEK for the "Implementation of Education System in Abu Dhabi
Schools" (“ADEK Agreement”) is a cornerstone of its business model, binding the Group’s financial
health to the successful execution and continuity of this agreement. Given ADEK Agreement’s
duration from January 1, 2019, until December 30, 2030, Alef Education faces a prolonged period of
operational and financial reliance on this single contractual relationship for its revenue. For the
financial year ended 31 December 2023, revenue generated from the ADEK Agreement represented
99% of the Group’s revenue from contracts with customers. Please read the risk factor: A significant
portion of the Group’s revenue is generated from a business relationship with Presidential
Court (PC) without a formal written agreement. The reliance of the Group on informal



agreements places the Group in a vulnerable financial situation. The nature of Alef Education’s
business and contractual arrangement with the Government of Abu Dhabi inherently subjects the
Group to a higher degree of operational and financial risk. Should the Government of Abu Dhabi
decide to alter its educational strategy, shift towards a different vendor, or if there is a significant
change in policy affecting online education provision, the ADEK Agreement could be at risk of non-
renewal or early termination. Additionally, failure on Alef Education’s part to meet the performance
standards or deliverables stipulated in the ADEK Agreement could also lead to its discontinuation.

The ADEK Agreement sets out certain requirements and guidelines for the provision of the services
for a fixed term of 12 years, which can only be renewed by the decision of both parties, in good faith,
and may be terminated by ADEK without cause, if termination is considered by ADEK in its interest.
The ADEK Agreement may also be terminated by either party, if the other party fails to perform its
obligations within the timelines of the ADEK Agreement which has not been cured, commits any
material breach of the ADEK Agreement which has not been remedied, becomes bankrupt or
insolvent, tries to deceive or defraud in its dealing with the other party, or assigns or subcontracts any
part of ADEK Agreement without the consent of the first party. ADEK is also entitled to terminate the
ADEK Agreement on the change of control of Alef Education. While the ADEK Agreement provides
Alef Education with a stable revenue source, it also exposes the Group and Alef Education to a
spectrum of operational, economic, and financial risks. These challenges include maintaining high
operational standards, managing cost overruns, adapting to regulatory changes, and dealing with
broader market and economic fluctuations, all of which could significantly impact the Group's financial
health and success throughout the term of the agreement. Furthermore, the ADEK Agreement, which
is set for a fixed duration and subject to renewal upon mutual agreement, contains specific
requirements and guidelines for service provision. However, there is no guarantee that the Group will
meet all obligations or maintain the requisite operational standards as outlined in the agreement.
Failure to adhere to these obligations could lead to a breach of contract, potential damages, or
reputational harm to the Group. Additionally, the possibility of non-renewal by ADEK or the decision
to terminate the agreement without cause introduces further uncertainty. This uncertainty, coupled
with the inability to ensure compliance with the agreement’s terms or guarantee its renewal,
underscores the risk of adverse effects on the Group's reputation, financial standing, and operational
performance.

The potential non-renewal or termination of the ADEK Agreement would not only result in the loss of
the Group’s key source of revenue but could also impact the Group's share price and future financing
capabilities. It would necessitate a rapid strategic realignment to identify and secure alternative
revenue sources, which could involve significant investment and lead time to achieve. This
arrangement subjects Alef Education and the Group to significant economic and financial risks, in
particular:

Revenue Concentration Risk: The ADEK Agreement is the primary source of Alef Education's and the
Group’s revenue, introducing a high degree of concentration risk. This dependency means that any
fluctuations in the agreement's stability, whether through renegotiations, scope adjustments, or
premature termination, could directly impact the Group’s financial performance. The reliance on a
singular revenue source limits diversification and increases vulnerability to the ADEK Agreement’s
dynamics and the broader economic environment affecting the education sector and government
funding priorities.

Operational Execution Risk: The comprehensive nature of services Alef Education commits to under



the ADEK Agreement, including software development, content creation, hardware provision, and
ongoing technical support, requires significant operational resources and expertise. The Group and
Alef Education's financial stability is contingent upon its ability to continually meet or exceed the
contractual obligations and performance metrics. Failure to do so could result in financial penalties,
reduced payments, or, in the worst case, contract termination, which could have a material adverse
effect on the Group’s business, financial condition, results of operations and prospects.

Cost Overruns and Scalability Challenges: The ADEK Agreement stipulates Alef Education's
responsibility for developing and supplying educational software and content, along with hardware
and technical support. This arrangement exposes the Group and Alef Education to risks of cost
overruns, especially if the development or provision of these services encounters unexpected
challenges or if ADEK requests changes exceeding the complementary rework threshold.
Additionally, scalability challenges could arise if the number of students or schools expands beyond
initial projections, requiring the Group and Alef Education to invest more resources without
proportionate increases in revenue under the fixed fee structure.

Regulatory and Compliance Risk: Alef Education's operations under the ADEK Agreement must
adhere to evolving educational regulations and standards within the UAE. Changes in regulatory
requirements or educational policies could necessitate unforeseen adjustments in its online platforms,
potentially incurring additional costs or requiring rapid operational pivots that could strain financial
resources and impact profitability.

Market and Economic Conditions: The long-term nature of the ADEK Agreement also exposes Alef
Education and the Group to broader market and economic conditions that could affect its financial
stability. Economic downturns, shifts in government education funding, or changes in educational
technology trends could alter the contract’s value or feasibility. Furthermore, inflationary pressures
could erode profitability if the costs associated with delivering the contractual obligations rise faster
than the compensation received under the ADEK Agreement, especially given the fixed nature of the
Education Solutions Fee (which is calculated as a fixed fee for education content per student per
academic year and varies depending on the level of enrolment) (‘Education Solutions Fee”) and the
IT Infrastructure Solution Fee.

The requirement within the ADEK Agreement to adapt and rework up to 15% of the educational
content without additional compensation introduces a nuanced layer of financial and operational risk,
namely:

Content Reworking Related Risks: The ADEK Agreement provides that up to 15% of the educational
content may be reworked at no extra charge places a potential financial burden on Alef Education
and the Group, as the Group would be required to incur and absorb significant operational costs that
would not be recouped through additional fees, unless the volume of changes requested by ADEK
surpasses the 15% mark, at which point standard consultancy charges apply. This arrangement
potentially subjects Alef Education and the Group to unforeseen financial strain, especially if the need
for content adaptation is consistently at or near this cap, thereby squeezing margins and impacting
profitability. Additionally, content reworking exposes the Group to additional operational burden,
especially if they are extensive or require specialized input, which can in turn divert resources away
from other critical areas such as innovation, development of new content, or enhancement of the
platform’s features. This could consume significant operational bandwidth and limit the Group’s and
Alef Education's ability to invest in areas that are crucial for maintaining competitive edge and meeting



evolving educational needs.

While the provision for standard consultancy charges beyond the 15% rework threshold offers a
mechanism to recoup some costs, consistently exceeding this limit could signal deeper issues with
the alignment of expectations between Alef Education and ADEK, including on content strategy, which
could lead to potential contractual disputes, particularly on the parties’ interpretation of what
constitutes the threshold for additional charges. Any of these factors could strain the relationship with
ADEK, disrupt the smooth execution of the ADEK Agreement or impact the financial outcomes of the
ADEK Agreement, which would in turn adversely impact the Group’s reputation, financial position and
operational outcomes.

Market Competitiveness and Innovation Risks: The operational focus on adapting and reworking
existing content to meet ADEK’s requirements could inadvertently constrain Alef Education’s capacity
to innovate and respond to market trends. In a fast-evolving educational technology landscape, the
necessity to allocate significant resources towards content adaptation may hinder the Group and Alef
Education’s ability to invest in new technologies, develop innovative teaching methodologies, or
expand its service offerings, potentially affecting its competitive position in the market.

The ADEK Agreement sets forth strict performance timelines and deliverables, incorporating a
framework for liquidated damages that enforces financial penalties for any delays in service provision.
These penalties are stipulated to reach up to 10% of the annual Education Solutions Fee for the
students affected by such delays. This contractual provision introduces several risks to the Group and
Alef Education, encompassing economic, legal, and financial matters, particularly:

Financial Risks from Liquidated Damages:

e Profitability and Cash Flow Impact: The imposition of liquidated damages for delays directly
impacts the Group’s and Alef Education’s profitability. Given that these damages can amount
up to a maximum of 10% of the annual Education Solutions Fee, recurring delays, or failure
to meet specified timelines could significantly erode the Group and Alef Education’s
profitability and operational margins and also strain the Group and Alef Education’s cash flows,
especially if such payments become frequent or if multiple projects experience delays
simultaneously. This is particularly consequential in a high-volume, low-margin environment
where even minor reductions in revenue can have amplified effects on net income.
Additionally, the requirement to pay liquidated damages can also strain the Group and Alef
Education’s cash flows, especially if such payments become frequent or if multiple projects
experience delays simultaneously. This could necessitate the diversion of financial resources
from critical areas such as research and development, marketing, or expansion initiatives to
cover the penalties, which could have a negative effect on the Group’s cash flow and the
Group may require additional working capital or third-party funding.

Legal Risks from Indemnification Obligations:

e Exposure to Liability: Alef Education’s obligation to indemnify ADEK against damages arising
from negligence, wrongful acts, or infringement of third-party intellectual property rights
introduces substantial legal risks. This indemnification can lead to significant financial
liabilities, especially in cases involving substantial claims related to intellectual property rights
violations, where the costs of litigation and potential damages awarded could be extensive.



e Reputational Damage: Legal disputes or findings of liability could also tarnish the Group’s and
Alef Education’s reputation, potentially affecting its ability to secure future contracts or
partnerships. The legal risks associated with indemnification obligations could deter
prospective clients or collaborators, especially those for whom stringent compliance and risk
management are priorities.

Operational and Strategic Risks:

e Resource Diversion: Meeting the stringent performance timelines and managing the
indemnification obligations may require Alef Education to allocate substantial operational and
managerial resources to compliance and risk mitigation efforts. This diversion of resources
could detract from the Group and Alef Education’s focus on strategic initiatives, innovation,
and market expansion, limiting its ability to capitalize on new opportunities.

e Contractual Rigidity: The strict contractual requirements and the potential for financial
penalties may also make the Group and Alef Education more risk-averse, potentially leading
to conservative decision-making that prioritizes compliance over innovation. This could inhibit
the Group’s agility and responsiveness to market changes, impacting its competitive edge and
long-term growth prospects.

The stringent performance timelines, liquidated damages provisions, and indemnification obligations
within the ADEK Agreement introduces a complex web of economic, legal, and financial risks for Alef
Education. These risks not only threaten Alef Education’s financial health and operational efficiency
but also pose broader strategic challenges that could affect its market position and long-term viability.

The governance structure and renewal provisions outlined in the ADEK Agreement, coupled with
specific conditions for termination, including early termination provisions fee that could reach the value
of the Education Solutions Fee due up to the end of the term of the ADEK Agreement, weave a
complex tapestry of uncertainties and vulnerabilities for the Group and Alef Education, impacting its
long-term revenue continuity and stability. These aspects of the ADEK Agreement introduce several
economic, legal, and financial risks:

Economic Risks:

e Uncertainty in Revenue Continuity: The requirement for renewal discussions twelve months
prior to the ADEK Agreement’s’ expiry, which is due on December 31, 2030, injects a degree
of uncertainty into Alef Education’s long-term financial and strategic planning. The inability to
secure a renewal well in advance of the ADEK Agreement’s’ termination could hinder the
Group’s and Alef Education’s ability to make informed strategic decisions, allocate resources
efficiently, and plan for sustained growth, affecting overall economic stability.

e Vulnerability to Market Dynamics: The stipulated conditions for termination, particularly in
response to changes in the Alef Education’s control, underscore a heightened sensitivity to
external market conditions and shifts in the business environment. Change in Alef Education’s
control which could lead to termination of the ADEK Agreement, may be through acquisition,
sale or purchase of either the voting rights attaching to 50% or more of the voting shares of
Alef Education; or power to direct or cause direction and management of policies of Alef
Education in accordance with the acquirer’s wishes, whether as a result of ownership of
shares, control of board of directors, contract or any powers conferred by articles of



association of Alef Education. Such provisions expose Alef Education and the Group to
economic risk if market-driven control changes, such as mergers, acquisitions, or significant
shifts in share ownership, are perceived negatively by ADEK, potentially leading to premature
contract termination.

Legal Risks:

e Contractual Compliance: The detailed governance structure and the prerequisites for contract
renewal and termination necessitate meticulous legal compliance and strategic foresight.
Failing to adhere to these stipulations or to effectively navigate the legal complexities of
governance and control changes could lead to breaches of contract, invoking legal disputes
or termination proceedings.

e Exposure to Litigation: Changes Alef Education control that trigger termination provisions
could also expose Alef Education to litigation risks, not only with ADEK but also with third
parties affected by the sudden halt in operations or service delivery. Such legal challenges
could incur significant expenses, distract management, and further destabilize Alef
Education’s operational framework.

Financial Risks:

e The uncertainty surrounding the renewal of the ADEK Agreement, coupled with the possibility
of its termination due to changes in the control of Alef Education, significantly impacts the
Group's and Alef Education's financial position and their ability to secure financing. This
perceived contract volatility may lead investors and creditors to consider it a risk factor,
potentially resulting in a higher cost of capital or challenges in accessing financial markets for
essential growth capital. Concurrently, the requirement to commence renewal discussions
twelve months before the agreement's expiry places a substantial demand on the allocation
of managerial and financial resources to ensure the contract's continuation. This allocation
involves not just direct costs but also significant opportunity costs, as the resources committed
to these negotiations could have been utilized for other strategic pursuits or operational
enhancements, highlighting the intricate balance between managing contractual relationships
and pursuing broader business objective.

The governance provisions, renewal requirements, and termination conditions within the ADEK
Agreement present a multifaceted risk profile. These elements introduce economic uncertainty, legal
compliance challenges, and financial vulnerabilities, particularly relating to long-term revenue
continuity, market valuation, and Alef Education’s ability to adapt to and mitigate the repercussions of
external business environment changes and control shifts. These risks necessitate vigilant
management and strategic agility to navigate potential disruptions and safeguard Alef Education’s
operational and financial integrity.

Alef Education is party to a number of supply agreements that subject the Group to various
economic, legal, and financial risks that could materially impact the Group’s operations and
reputation.

Alef Education has entered into a private pricing addendum with Amazon Web Services EMEA SARL
(“AWS”), effective from April 12, 2022, until April 30, 2026 (as extended), which is an addendum to
AWS'’s standard customer agreement, as available on AWS’ website. While this addendum provides



financial benefits, including discounts and credits for Alef Education using AWS’s webservices, it also
subjects Alef Education and the Group to various economic, legal, and financial risks that could
materially impact its operations and reputation.

Financial Risks:

e Dependency on AWS Services: The financial incentives provided under the addendum may
lead to increased reliance on AWS for critical services. This dependency could limit Alef
Education’s ability to switch to alternative providers or negotiate more favourable terms in the
future, potentially affecting its operational costs and strategic agility. This could have a material
adverse effect on the Group’s business, financial condition, results of operations and
prospects.

Legal Risks:

e Broad License to Use Alef Education’s Name and Logos: The addendum grants AWS and its
affiliates a non-exclusive, worldwide, royalty-free license to use Alef Education’s name and
logos to identify Alef Education as an AWS customer. This broad license, especially the
inclusion of an extensive range of affiliates, could result in the Group’s brand being associated
with entities and services beyond the Group’s control or approval, potentially diluting its brand
value or aligning it with services or standards not in line with Alef Education’s ethos. This
creates a reputational risk.

Financial Risks:

e Termination and Revocation Rights: Although the agreement includes provisions for
terminating the use of Alef Education’s name and logos by AWS with a 30 day written notice,
any misuse or undesirable association prior to such termination could have lasting negative
effects on Alef Education’s brand reputation and shareholder value.

e Operational Costs Related to Brand Management: Managing and monitoring the use of Alef
Education’s name and logos by AWS and its wide network of affiliates may incur significant
operational costs, including potential legal expenses to address any misuse or to dissociate
Alef Education’s brand from undesirable affiliations.

While the private pricing addendum with AWS offers certain immediate financial benefits, the broader
implications of the licensing provisions introduce significant risks. These include potential challenges
in maintaining brand integrity, negotiating future service agreements, and ensuring that Alef
Education’s brand associations align with its strategic goals and values, and the Group may become
subject to negative publicity and lose users as a result of a loss of their confidence in the Group’s
brand, and may also become subject to litigation or other proceedings. Any such proceedings could
divert management attention and Alef Education’s and the Group’s other resources from its business
and cause the Group to incur significant unplanned losses and expenses. Clients’ perception of the
Group’s brand could also be negatively affected by these events, which could further adversely affect
the Group’s business and results of operations of the Group.

Also, Alef Education has committed to a telecommunications and internet services agreement with
Etisalat by e& (“Etisalat”), one of the foremost providers in the United Arab Emirates, to secure high-
speed internet access at preferential rates. This agreement, which commenced on December 26,



2023, and is set to conclude on December 25, 2026, represents several economic, legal, and financial
risks that could materially affect the Group's operations, financial condition, and prospects, in
particular:

Economic Risks:

e Operational Dependency: The agreement underscores Alef Education’s reliance on Etisalat
for critical internet and telecommunications services essential for its daily operations. Any
disruptions or deteriorations in service quality could adversely impact Alef Education’s and the
Group’s operational efficiency and productivity.

e Cost Implications of Early Termination: Should the Group opt to terminate the agreement
prematurely, Etisalat is entitled to impose financial penalties, including the revocation of
discounts and potentially other penalties. Such costs could significantly affect Alef Education’s
and the Group’s financial planning and economic standing.

Legal Risks:

e Termination Rights and Penalties: The condition that allows Etisalat to levy penalties for early
termination by Alef Education introduces a legal obligation that could lead to substantial
financial liabilities, particularly if the termination is necessitated by unforeseen business needs
or strategic shifts.

e Unilateral Termination by Etisalat: Etisalat's authority to terminate the agreement without
notice on specific grounds, such as contract breach or operational concerns, and its right to
end the agreement with thirty days’ notice for any reason, places Alef Education and the Group
in a vulnerable position. This could lead to sudden loss of services and necessitate rapid
sourcing of alternatives, potentially under less favourable terms.

Financial Risks:

e Impact on Financial Planning: The potential for financial penalties and the loss of discounted
rates in the event of early termination by either party could have a material adverse effect on
the Group’s business, financial condition, results of operations and prospects. Moreover, the
necessity to find alternative services could result in higher operational costs.

e Liability for Breach of Contract: The agreement’s terms regarding breach and termination
expose Alef Education and the Group to potential liabilities and financial burdens. This
includes not only penalties for early termination but also costs associated with any legal
disputes or litigation arising from alleged breaches of contract terms.

The reliance on a single provider for telecommunications services, combined with the contractual
terms governing termination and penalties, poses significant risks to the Group's operational stability
and financial health. These factors could constrain the Group’s operational flexibility, impact strategic
decision-making, and impose unexpected financial burdens, all of which investors should carefully
consider.

Alef Education is a party to a number of supply contractual arrangements and any breach of
the terms of these agreements could cause financial and operational risks to the Group.



Alef Education is party to an agreement (“MOD Agreement”) with the Ministry of Defence (“MOD”)
for the purposes of providing Alef Education’s online educational platform for teaching academic
subjects to K7-12 students in military high schools of Al Ain, Al Dhafra and Al Dhaid City for a term of
4 years, beginning from 2021-22 school year, which includes provisions for a performance bond and
stipulates specific damages and limitations of liability that introduce substantial financial and
operational risks to Alef Education. These provisions could materially impact the Group’s financial
condition and operational capabilities, in particular:

Performance Bond Risk: Alef Education has issued a performance bond equivalent to 10% of the
contract value of the MOD Agreement. This bond is a guarantee of Alef Education's performance
under the MOD Agreement and must remain in effect for a minimum of 120 days beyond the
agreement's expiry. The requirement to maintain such a bond represents a significant financial
commitment and could affect the Group’s liquidity by tying up capital that could otherwise be used for
operational needs or growth initiatives. Furthermore, if the MOD claims the performance bond due to
perceived non-performance or delays by Alef Education, this could lead to a substantial financial loss
to the Group.

Damages and Liability Risks: The MOD Agreement holds Alef Education liable for compensating the
MOD for any damages or liabilities incurred to their or any third-party's property, or for death and/or
injury, resulting from the misconduct, negligence, or failure of delivery of services by Alef Education.
This encompasses damages arising from the misconduct of Alef Education’s employees and includes
any failure, damage, or breakdown of devices, equipment, facilities, and buildings at MOD work sites.
The broad scope of this liability, which extends to a vast array of potential incidents, poses a significant
risk. While the MOD Agreement caps the total aggregate liability to the total student subscription fees
paid by the MOD during the 6 months immediately preceding the date on which the claim arose, this
limitation may not fully mitigate the financial impact of large claims or the potential for multiple claims
within a short period. Additionally, reputational damage resulting from any such incidents could have
long-lasting effects on Alef Education’s business prospects and relationships with other clients.

Operational Execution Risk: The comprehensive nature of services Alef Education commits to under
the MOD Agreement, including software development, content creation, hardware provision, and
ongoing technical support, requires significant operational resources and expertise. The Group and
Alef Education's economic stability is contingent upon its ability to continually meet or exceed the
contractual obligations and performance metrics. Failure to do so could result in financial penalties,
reduced payments, or, in the worst case, contract termination, thereby straining the Group and Alef
Education's financial position and operational capability.

Moreover, the process of addressing claims for damages or liabilities could divert management's
attention from its core operations and strategic objectives, leading to operational inefficiencies. It may
also necessitate significant legal and financial resources to resolve disputes or claims, further
impacting its financial condition and operational performance. Additionally, failure on Alef Education’s
part to meet the performance standards or deliverables stipulated in the MOD Agreement could also
lead to its discontinuation.

Risks relating to regulatory oversight and the licensing requirements in the UAE and the Group
is subject to a wide variety of regulations and is required to obtain and maintain various
licenses and permits, any failure of which may have a material adverse effect on us.

The Group’s business and operations are subject to various laws, rules, regulations, and licensing



requirements in the United Arab Emirates (“UAE”). They are overseen by several regulatory bodies,
specifically the Ministry of Education (“MOE”) established by virtue of Federal Law No. 1 of 1972 (as
amended).

The MOE is the overarching federal authority governing education in the UAE, including all stages of
education at the national level, including schools, colleges, universities, and post-graduation
programs, as well as other educational service providers and platforms. The MOE plays a crucial role
in regulating and overseeing education across the UAE, ensuring quality standards and safety for
students in both private and public schools. While it does not directly control private school curricula
(except for Arabic, social studies, and Islamic studies), it sets overall guidelines that private schools
must adhere to its Quality Assurance and Inspection Division.

Emirates School Establishment (“ESE”), an independent federal entity established by virtue of Federal
Decree-Law No. 15 of 2016, with the aim of enhancing the efficiency of public schools across the
UAE. It focuses on creating a positive learning environment enriched with innovation, knowledge, and
skills. ESE manages responsibilities related to teaching staff, student well-being, exam management,
and operational matters.

In November 2017, the MOE and ADEK, aligned the Abu Dhabi education system to standardise
policies and curriculum in public schools across the UAE to ensure proper and unified management
that is in line with the Emirati School Model (“‘ESM”).

ADEK, the education sector regulator across the Emirate of Abu Dhabi is responsible for licensing all
private educational bodies and monitoring their obligations to provide the highest quality of services
as well as controlling and overseeing institutions with respect to, inter alia, budget disbursements,
revenue and approving their strategic and operational plans.

Also, Alef Education's operations under the ADEK Agreement must adhere to evolving educational
regulations and standards within the UAE. Changes in regulatory requirements or educational policies
could necessitate unforeseen adjustments in its online platforms, potentially incurring additional costs
or requiring rapid operational pivots that could strain financial resources and impact profitability.

The Knowledge and Human Development Authority (“KHDA?”) is the government authority responsible
for the growth and quality of private education in Dubai. Similarly, the Sharjah Private Education
Authority (“SPEA”) serves as the education sector regulator in the Emirate of Sharjah, regulating and
supervising private educational institutions, including nurseries, schools, centres, and institutes. Also,
The Federal Authority for Quality and Standards of Education, affiliated with the UAE Cabinet, is
tasked with measuring educational outcomes, student performance, and the efficiency of the
educational process. This authority was established in 2022 by virtue of Federal Decree-law No. 44
of 2022 on the Establishment of the National Centre for Education Quality.

Regulations constantly evolve and are subject to regular review and amendment by the regulatory
authorities and the Group is unable to predict the future course of regulations. In case of failure to
comply with existing laws and regulations, meet any licensing requirements or comply with the
directives contained in the findings of any regulatory inspections, the authorities may suspend or
revoke licenses, impose fines or other restrictions on online educational platforms and their operators.

Any termination or suspension of any license or permit or non-renewal of any of the Group’s licenses
or permits for whatever reason could result in the cessation of the respective license, significantly



curtailing the relevant the Group’s ability to enrol new students or offer educational services. Any such
event may cause the relevant online educational platforms and therefore the Group, to incur costs to
fulfil their obligations to the enrolled students and may expose the online educational platforms and
the Group to claims, which may have a material adverse effect upon the Group’s reputation and its
ability to attract or retain its existing business or the Group’s ability to expand in the future. Also, the
Group is required to comply with applicable education related regulations and a variety of other laws
and regulations in relation to its operations process. Considering the complexity and magnitude of the
laws and regulations, compliance with them may be burdensome or require a significant amount of
labour, financial or other resources. These laws and regulations change from time to time and thus
the relevant UAE government authorities might impose additional or more stringent laws or
regulations that might lead to significantly increased compliance costs, which the Group may not be
able to pass on to end users. Failure to comply with the licensing or other regulatory requirements
may lead to withdrawal of business license(s), or potentially criminal liabilities, which will materially
and adversely affect the Group’s reputation, as well as its business, financial condition, results of
operations and prospects.

The Group’s financial performance depends on the level of student enrolment in the Group’s
online educational platforms.

Whilst the Education Solutions Fee under the ADEK Agreement has a minimum commitment clause
with 80,000 students, the levels of student enrolment in the Group’s online educational platforms are
critical to the Group’s financial performance. As per the ADEK Agreement, the Education Solutions
Fees are calculated on the basis of the number of enrolled students using ADEK’s official enrolment
register in the respective grades at the schools. Additionally, the IT Capital Expenditure (CAPEX) per
student, IT CAPEX, and IT maintenance fees, which are directly based on the actual number of
enrolled students, also represent significant financial considerations that can fluctuate and potentially
increase with varying enrolment numbers, adding another layer of financial risk. Furthermore, the
termination clause within the ADEK Agreement introduces additional risks that could have potential
impacts on future revenue streams and the strategic positioning of the Group’s online educational
platforms.

In addition, if the Group fails to maintain the quality of its educational products, parents may choose
not to enroll or re-enroll their children or may remove their children from the Group’s online educational
platforms. If the Group is unable to attract or retain students in its online educational platforms, its
business, results of operations, financial condition and prospects could be materially and adversely
affected. Any reduction in the numbers of students, schools, or government programs enrolling in or
attending the Group’s online educational platforms could have an adverse effect on the Group’s
reputation, business, prospects, results of operations and financial performance.

Furthermore, Alef Education acknowledges that there is a risk associated with the transition of schools
from being under the supervision of ADEK or the MOE to becoming charter schools during the term
of ADEK Agreement. This transition introduces a degree of uncertainty regarding the continued
implementation of the Alef Education System within these schools.

Upon a school's transition to charter status, the decision to continue the use of the Alef Education
System will be solely with the charter school operator. Should a charter school operator decide against
the implementation of the Alef Education System, ADEK is not obligated to cover any costs associated
with the services for the affected schools, post-transition. This could result in a reduction in expected



revenue for the Group, potentially impacting the Group’s financial performance and projections. Also,
the minimum number of students outlined in the roll-out plan will be adjusted downwards to account
for the total number of students enrolled, or planned to be enrolled, in the Alef Education System at
the schools undergoing transition. Any such downward adjustment would result in a corresponding
reduction in Group’s revenue receivable under the ADEK Agreement, which may affect the Group’s
ability to meet previously set targets, potentially impacting long-term planning and resource allocation.
Any such event may have a material adverse impact on the Group’s business, prospects, results of
operations and financial condition.

The Group is providing services to Northern Emirates and Dubai Public schools without any
revenue and incurring costs. The Group's inability to monetize these services could
significantly impact its financial performance over the long term, potentially affecting its ability
to sustain operations and achieve.

The Group is currently engaged in providing services to public schools within the Northern Emirates
and Dubai without generating any revenue, while simultaneously incurring related costs. Although
there are ongoing discussions aimed at formalizing these engagements through agreements or
Memoranda of Understanding (“MOU”), no definitive arrangements have been finalized to date.
Additionally, the Group extends its services beyond the borders of the United Arab Emirates under
similar non-revenue conditions to countries such as Indonesia and Morocco.

The continuation of providing services without revenue generation, both within the Northern Emirates
and Dubai public schools and internationally, poses a substantial risk to Alef's financial sustainability.
While efforts are being made to start monetizing some of these contracts, there is no guarantee that
these efforts will result in successful revenue generation in the near future. The Group's inability to
monetize these services could significantly impact its financial performance over the long term,
potentially affecting its ability to sustain operations and achieve planned growth objectives. Investors
should consider the potential for ongoing costs without offsetting revenue, which could adversely
affect the Group's profitability and financial condition.

A significant portion of the Group’s revenue is generated from a business relationship with
Presidential Court (PC) without a formal written agreement. The reliance of the Group on
informal agreements places the Group in a vulnerable financial situation.

Alef Education's revenue model is dependent on an informal financial arrangement with the
Presidential Court (PC) (“PC Arrangement”) for a significant portion of its revenues. While Alef
Education has a formal agreement with ADEK that outlines the fee structure for its online educational
platforms, PC, without a formal written agreement, contributes 40% of these fees. The ADEK
Agreement provides for an Education Solutions Fee per student per academic year payable to Alef
Education of AED 4,847.70 for more than 75,000 students. Further, the Group receives an additional
amount of AED 3,232 per student through invoices paid by the PC under the PC Arrangement without
a formal written agreement.

This arrangement requires Alef Education to divide its invoicing to reflect the 60%-40% payment
distribution between ADEK and PC, yet all invoices are directed solely to ADEK. On 17 April 2024,
PC issued a letter addressed to Alef Education confirming that PC undertakes to pay five invoices
accrued until the date of this Prospectus as set out in the letter. This relates to the additional 40%
payable to PC, on top of the fees payable by ADEK.



While the written commitment by PC to pay the accrued fees associated with the ADEK Agreement
until the date of this Prospectus reduces the financial vulnerability of the payment of the associated
fee as at the date of this Prospectus, the absence of a documented agreement with PC introduces a
level of financial vulnerability and threatens the operational sustainability of Alef Education. With
respect to the future payments, relying on informal agreements and the goodwill of PC for almost 40%
of its revenue stream places the Group in a vulnerable financial situation. This reliance on unwritten
understandings and historical precedents lacks the legal framework protection afforded by a legally
binding agreement, making the Group's financial inflows from PC uncertain and potentially unreliable.
Accordingly, the absence of a written contract in place with PC may impair the Group’s ability to collect
future fees from PC and enforce protections afforded under written contracts (including the right of
recourse in case of PC’s failure to make due payments).

This impacts the Group's ability to forecast and plan its financial operations with certainty. In the event
of a dispute or change in the PC's commitment, the Group may find itself without recourse or a clear
mechanism to ensure the continued flow of funds, thereby affecting its operational capacity and
financial position.

The Group’s financial performance depends in part on its ability to increase its fixed or capped
fees and maintain the profitability of the Group’s online educational platforms.

While the ADEK Agreement provides for a price escalation provision, the Group may need to raise
the level of fixed or capped fees for its online educational platforms from time to time to keep pace
with inflation and rising costs, and/or to maintain its profitability and carry out its strategy. There can
be no assurance that the Group will be able to raise its fees on a timely basis or at all, or that it will
be able to control costs to maintain the profitability of its online educational platforms.

Factors that could have an adverse impact on the Group’s ability to maintain or increase its fees
include (i) reductions or discounts to the applicable fees by other online educational platforms that
seek to compete in the Group’s markets and lower fees of new competitor online educational
platforms; and (ii) negative perceptions by parents, and in turn the schools, of the quality of the
educational offering or value for money.

Furthermore, adverse reactions from ADEK or schools to proposed increases may result in demands
for higher spending by the Group’s online educational platforms on academic programmes or student
services that could offset the increase in profitability sought by the enrolment fee increase. If the
Group is unable to increase its fees or maintain the profitability of its online educational platforms, this
could have a material adverse effect on its business, financial condition, results of operations and
prospects.

If the pattern of payment of fees in the Group’s Online educational platforms materially
changes, this may have a negative effect on the Group’s cash flows and operations.

Pursuant to the ADEK Agreement, the Alef Education’s fees are paid in arrears on a trimester basis
in each academic year (beginning on 1 October), in the following manner:

(a) For the first trimester — 30 December;

(b) For the second trimester — 31 March; and



(© For the third trimester — 31 July.

Additionally, the Group’s IT set-up fees are payable at the start of the academic year only and are
accordingly subject to cyclical payments that are typically recorded in the third quarter of the financial
year. Further, any change to the pattern of the collection of fees or delay in payments from the Group’s
customers, including ADEK or PC, may negatively impact the Group’s cash flows and operations. For
example, payments by ADEK under the ADEK Agreement are subject to 30 day payment terms, while
PC payments have typically been collected within 45 to 60 days, subject to certain delays in the past,
including for services rendered in connection with the financial year ended 2023. If the payment terms
are amended or adjusted under the ADEK Agreement or if the Group was required by the Government
of Abu Dhabi or due to market conditions to collect education fees other than as described above,
this could have a negative effect on the Group’s cash flow and the Group may require additional
working capital or third-party funding to finance its operations. Such financing may not be available
upon request, at commercially reasonable rates, or at all. Any future increase in defaults and/or
significant delays in the payment of the Group’s fees may impact the Group’s cash flows and its ability
to meet its obligations, which may in turn have an adverse effect on its business, prospects, results
of operations and financial condition.

The Group faces competition, which could divert schools and students to the Group’s
competitors, lead to pricing pressure and loss of market shares, and significantly reduce the
Group’s results of operations.

The smart learning device service market in UAE and across the Middle East is competitive, and the
Group expects competition in this sector to persist and intensify. Some of the Group’s current or future
competitors may have longer operating histories, a larger group of educational resource development
crew, greater brand recognition, or greater financial, technical or marketing resources than the Group
does. The Group competes with these smart learning providers across a range of factors, including,
among others, product quality, scope of digital educational resources, technology infrastructure and
data analytics capabilities, students’ learning experience, brand recognition and scope of the device
offerings. Moreover, as the demand for smart learning device services increases, the Group expects
more new market entrants will participate in the industry, resulting in more intense competition. These
competitors may adopt similar product and marketing approaches, with different pricing and service
packages that may have greater appeal than the Group’s offerings. Management believes one of the
Group’s current competitive advantages is successful applications of advanced technologies and
strong Al, big-data and cloud related capabilities in the Group’s product research and development
processes. However, such technologies are subject to rapid evolution and commoditization. The
constant and rapid technological developments and advancements may render the Group’s product
models in the common forms and with the common functionalities that are generally available today
outdated or obsolete, and merging products with new functions may substitute existing product
models or products quickly. If the Group is not able to catch up with the latest and the most advanced
technologies in a timely manner while maintaining sufficient and competent technical staff, the Group
may lose its existing technological competitiveness to competitors and the attractiveness of the
Group’s products will be materially reduced. The Group cannot assure investors that the Group will
maintain its competitive advantages in developing high quality smart learning devices with digital
educational resources and compete effectively with new or existing market players. Lastly, some of
the Group’s competitors may have more resources than the Group does and may be able to devote
greater resources than the Group can to the development and promaotion of their services and respond
more quickly than the Group can to the changes in student preferences, market needs or new



technologies. If the Group reduce selling prices or increase spending in response to competition in
order to retain or attract schools and students and high quality educational resource development
staff, or pursue new market opportunities, the Group’s costs and expenses may increase as a result
of such actions, and may lead to a decrease in net profit, which may adversely affect the Group
financial position and results of operations. If the Group is unable to successfully compete for schools
and students, maintain or increase the Group’s selling prices, attract and retain competent educational
resource development staff or other key research and technology personnel, maintain the Group’s
competitiveness in terms of the quality of the Group’s smart learning devices in a cost-effective
manner, the Group’s results of operations may be materially and adversely affected.

The Group’s business depends heavily on the strength of the Group’s brand awareness and
reputation, and end users’ recognition and their trust in the Group’s smart learning may be
materially and adversely affected if the Group fails to maintain and enhance the Group’s brand
and reputation.

The Group considers the popularity and recognition of its brand, which is important to its marketing
and promotional efforts, as well as its overall reputation linked to its product offerings, to be
fundamental to its success. Known for its technology-driven educational solutions, the brand enjoys
a strong standing within the UAE's education sector. The Alef Education’s brands are recognized as
a reputable technology-powered education brand in the UAE. Therefore, maintaining and enhancing
the recognition and image of the Group’s brands is critical to the Group’s ability to differentiate its
services and products to compete effectively. The Group’s brands and reputation may be harmed by
defects, ineffective customer services, product liability claims, consumer complaints, intellectual
property infringement or negative publicity or media reports. Any negative claim against the Group,
even if meritless or unsuccessful, may divert the Group’s management’s attention and other resources
from day-to-day business operations, which may adversely affect the Group’s business, results of
operations and financial condition.

Negative media coverage regarding the safety, price-level or quality of Alef Education’s products, and
the resulting negative publicity, may materially and adversely affect the level of consumer recognition
of, and trust in, Alef Education and its products. In addition, adverse publicity about any regulatory or
legal action against the Group may damage the Group’s reputation and brand image, undermine the
end users’ confidence in the Group and reduce long-term demand for the Group’s services or
products, even if the regulatory or legal action is unfounded or immaterial to its operations.

Furthermore, as the Group continues to grow, expand its product offerings, extend the geographic
reach of the distribution network, maintaining product quality and consistency may be more difficult
and the Group cannot guarantee that it can maintain the end users’ confidence in its brand name. If
end users perceive or experience a reduction in the quality of the Group’s products, or consider in
any way that the Group fails to deliver consistently high-quality products, its brand value could suffer,
which could have a material and adverse effect on its business.

The Group has registered the logo of its “Alef” trademark under several classes in UAE, along with
the “Alef Education” trademark. Additionally, the Group has also registered wordmarks for several of
its product offerings in the UAE. These include “Arabits” and “Abjadiyat”. However, the Group cannot
guarantee that the Group may from time to time be involved in lawsuits brought against it by third
parties for trademark infringement. The Group may have to incur significant expenses and divert
substantial management time and resources to respond to those cases. Such legal proceedings may



materially and adversely affect the Group’s brand image and damage its brand value, regardless of
their merits. The Group considers trademarks and brand name to be material to the Group’s business.
If the Group is unable to adequately protect these intellectual property rights, the Group may lose
these rights, the brand image may be harmed, and the competitive position and business may suffer.

The Group depends on its dedicated and capable educational resource research and
development crew and other research staff, and if the Group is not able to continue to hire,
train and retain such qualified staff, it may not be able to maintain consistent quality of the
courseware, pre-recorded video resources and other digital educational resources. As such,
the Group’s brand, business and operating results may be materially and adversely affected.

The Group’s educational resource research and development crew and other research staff are
critical to maintaining the quality of the courseware, pre-recorded video resources and other digital
educational resources, which in turn, is essential for maintaining its brand and reputation.

It is critical for the Group to continue to attract and retain qualified educational resource research and
development crew and other research staff who have a strong command of the subject areas and
meet its qualifications. The number of such personnel in the UAE with the necessary experience and
proficiency in developing digital educational resources that meet the Group’s needs and standards is
limited and the Group must provide competitive compensation packages to attract and retain such
gualified personnel. In addition, criteria such as commitment and dedication are difficult to ascertain
during the recruitment process, in particular as the Group continues to expand and acquire
educational resource research and development crew to further complete and upgrade its content
offering. The Group must also provide continuous training to them so that they can stay up to date
with changes in student demands, admissions and assessment tests, admissions standards,
curriculum, and other key trends necessary to effectively proceed with the development of their
respective courses. The Group may not be able to hire, train and retain enough qualified educational
resource research and development crew to keep pace with its anticipated growth while maintaining
consistent quality across its services in different geographic locations.

Introducing new products or developing new digital educational resources involve significant
development and research costs on one hand, and inherent risks on the other, such as over-estimated
market demand, unsatisfied product quality, unsuccessful pricing strategy. Failure to successfully
diversify and expand the Group’s product and brand portfolio to adapt to the constantly changing
learning needs and preferences and market trends may cause the results of its operations to decrease
as the Group will not be able to recoup the associated costs, may jeopardize the Groups competitive
advantage and market share, and may result in continued reliance on the Group’s existing products
and brands. Any of these events could materially and adversely affect the Group’s business, financial
condition, results of operations and prospects.

However, there is no assurance in the future that any of the Group’s staff may be required to apply
for and obtain permits or licenses due to the change of laws and regulations or other reasons beyond
the Group’s control. The failure of the Group and/or any of the relevant staff may subject the Group
to administrative penalties, such as rectification of such non-compliance promptly. Shortages of
qualified educational resource development crew or decreases in the quality of the Group’s
instruction, whether actual or perceived, in one or more of the Group’s markets may have a material
and adverse effect on the Group’s business.

The Group’s development strategies may not achieve the expected goals in the near term, or



at all.

The Group focuses on the long-term development and interests of the Group and the participants in
its product and service offerings. The Group from time to time develops and adjusts its business
strategies in order to adapt to the competitive industry and maintain the Group’s market position.
However, the Group’s strategies may not achieve the expected goals as planned.

In addition, the Group may consider exploring new business initiatives from time to time, the
development of which may not always achieve its initial expectations. Even if the Group is able to
launch a new business initiative in the future, there is no assurance that it will be accepted by the
market and achieve the Group’s initial expectations, such as driving additional revenue streams or
attracting more end users. Moreover, to support the Group’s future development, the Group may
plan to recruit a significant number of IT, product and technical development staff and educational
resource development staff in the near future, which may, in the short term, increase its operating
costs and expenses significantly. As a result, its business, financial condition, results of operations
and prospects may be materially and adversely affected.

Alef Education has entered into several related party agreements. These agreements carry
specific legal, economic, and business risks that could materially impact the Group’s
operations, financial performance, and strategic objectives.

Alef Education has entered into several related party agreements, including an agreement with New
Century Education — Sole Proprietorship LLC (“NCE”). These related party agreements introduce a
complex web of economic, legal, and business risks stemming from operational dependencies,
financial liabilities, investment performance, subcontractor reliability, and strategic alignment. The
economic impact of indemnification obligations, potential legal disputes over contractual terms or
intellectual property, and the business implications of subcontractor performance and strategic
commitments could adversely affect the Group's operational efficiency, financial health, and market
position. Also, these agreements include obligations to indemnify related parties against claims and
liabilities, except in cases of breach or gross negligence, which may result in unforeseen financial
burdens on the Group.

The Group is subject to risks associated with international market expansion and
diversification.

As part of the Group’s growth strategy, it is actively pursuing opportunities for international expansion
to diversify revenue streams and capitalize on new market potential. While this strategy presents a
significant opportunity for growth, it also introduces a variety of risks associated with entering and
operating in unfamiliar markets. Any delay in executing the expansion plan in the international market
will also have adverse impact on the Group. The Group’s expansion efforts could encounter
challenges related to regulatory compliance, cultural nuances, and geopolitical dynamics, among
others. These factors may necessitate substantial investments and the allocation of considerable
resources, which could impact its financial performance and operational efficiency. In particular:

Regulatory and Compliance Risks: Each new market that the Group enters will have its own set of
regulatory frameworks governing the industry. These can vary significantly from the Group’s home
market, requiring it to navigate complex legal landscapes. Compliance with local laws and
regulations, including those related to licensing, data protection, and labour, will be crucial. Failure
to adhere to these regulations could result in fines, penalties, or restrictions on the Group’s



operations, adversely affecting its business and reputation.

Cultural and Consumer Behaviour Differences: Understanding and adapting to the cultural nuances
and students’ and parents’ behaviours in new markets is critical for the Group’s success. What works
in one country may not necessarily resonate with students and parents in another due to differences
in language, preferences, educational practices, and technological adoption. Tailoring the Group’s
offerings and products to meet the specific needs and expectations of each market requires
significant market research and product development efforts, which entail both time and investment.

Geopolitical and Economic Stability: The geopolitical climate and economic stability of new markets
can pose additional risks. Political unrest, economic downturns, or changes in government policies
related to foreign businesses can adversely affect the Group’s operations. Such environments may
lead to unpredictable changes in market conditions, impacting the Group’s ability to sustain and grow
its business in these regions.

Operational and Strategic Risks: Expanding internationally involves complex operational challenges,
including establishing local partnerships, setting up supply chains, and recruiting a local workforce.
Each of these steps requires careful planning and execution to avoid missteps that could delay the
Group’s market entry or lead to increased operational costs. Moreover, the strategic focus on
international expansion might divert attention and resources from the Group’s core markets,
potentially impacting its overall competitiveness and market position.

Any errors, inaccuracies, or outdated materials in the educational content could lead to
customer dissatisfaction, regulatory penalties, or legal liabilities.

Any errors, inaccuracies, or outdated materials in the Group’s educational content could lead to
customer dissatisfaction, regulatory penalties, or legal liabilities, in particular:

The integrity, quality and accuracy of the educational product offerings provided by the Group is
fundamental to the Group’s value proposition and critical for maintaining its reputation and market
position. Accordingly, risks of inaccuracies and outdated material in the highly competitive and rapidly
evolving online educational sector is considered a significant risk to the Group’s operations and
reputation. Errors, inaccuracies, or the presence of outdated materials within the Group’s platforms
could significantly affect customer satisfaction, potentially leading to a decline in student engagement
and enrolment renewals. Moreover, such content-related deficiencies may expose the Group to
regulatory penalties and legal liabilities, especially given the stringent standards for educational
content in many of the jurisdictions the Group operates in.

Failure to meet these expectations can lead to customer dissatisfaction, negatively impacting the
Group’s brand loyalty and user retention rates. In a digital environment where alternatives are readily
accessible, maintaining content excellence is crucial for sustaining and growing the Group’s user
base.

Regulatory Compliance and Legal Exposure: The online educational industry is subject to
comprehensive regulation, including standards for content accuracy and educational value. Non-
compliance with these regulatory requirements could result in sanctions, fines, or other penalties,
affecting the Group’s financial condition and operating results. Additionally, inaccuracies or
misleading content could lead to legal claims from users or other stakeholders, further impacting the
Group'’s financial stability and brand reputation.



The Group’s future prospects are subject to the development of population structure in the
UAE and its ability to penetrate the private school sector.

The Group's growth strategy and future prospects are significantly dependent on its ability to penetrate
the private school sector among other factors, as well as the development of the population structure
in the UAE. While the Group currently commands a 100% share in the public school market in Abu
Dhabi, its expansion potential in the UAE is critically limited by its success in establishing a presence
within private schools. The UAE's education industry's evolution is intricately linked to the primary and
secondary (K-12) school population, which is influenced by both the overall population and its
demographic composition. As of 2023, the total number of K-12 students in the UAE is approximately
one million one hundred thousand, with projections suggesting an increase to one million two hundred
thousand by 2026. This demographic trend initially suggests promising prospects for the Group's
current operations. However, without successful penetration into the private school sector, the Group
faces a ceiling on its growth potential within the UAE. Any failure to expand into the private schools,
coupled with an unexpected downturn in the K-12 student population, could materially and adversely
impact the Group's operations and future growth trajectory.

The Group’s IT systems and infrastructure is reliant on third party vendors and as such could
experience unexpected system failures, interruptions, inadequacies or security breaches,
outside of its control.

The Group’s business relies on the proper functioning of the Group’s IT systems and network
infrastructure to effectively manage its business processes. The Group’s continuing growth is also
dependent on its big-data capacities, which in turn, relies on its IT ability to collect and analyse a
huge amount of industry insights and experience, student data, including complex students’ learning
behaviour and performance data, and extensive data on developing educational resources. As such,
any damage to or failure of the Group’s IT systems or network infrastructure that causes an
interruption to the Group’s operations could have a material and adverse effect on the business and
results of its operations. The Group’s IT systems may be vulnerable to damage or interruption from
circumstances beyond its control, including power outages, fire, natural disasters, systems failures,
security breaches and viruses. The Group also needs to constantly upgrade and improve the Group’s
IT systems to keep up with the continuous growth of the Group’s operations and business. Although
the Group has not experienced any material IT system breakdown, the Group cannot assure you
that IT systems will always operate without interruption in the future. Moreover, the Group’s end
users rely on telecommunication operators to supply internet network service in their regions, the
quality and supply of which is beyond the Group’s control. If the internet network service experiences
any interruption, the Group’s end users may not be able to connect online to obtain cloud-based
digital educational resources in a timely manner, which may significantly and adversely affect the
user experience. In addition, the roll-out of the 5G infrastructure in the UAE is largely subject to the
execution of the government, progress of which may vary significantly from place to place. As such,
not all of the Group’s end users are able to take advantage of its latest product models powered by
5G technologies in a timely manner. Lack of 5G network coverage does not compromise any material
functionality of the Group’s materials, but it may cause unsatisfying user experience, such as lower
data speed and slower response time.

Furthermore, the Group faces a significant risk due to its dependency on other vendors for essential
services and products that support its IT systems and network infrastructure. This dependency risks
the continuity, quality, and cost of these essential services that are out of the Group's control.



Disruptions in the services provided by these vendors, whether due to performance issues, financial
instability, management changes, or geopolitical factors, could adversely affect the Group's
operations and service delivery. Such disruptions could also lead to increased costs, delays, or the
inability to provide services.

Moreover, the Group’s business generates and processes a large quantity of user behavioural,
transaction and demographic data. The Group faces risks inherent in handling and protecting large
volumes of data. The Group cannot guarantee that the information security measures it currently
maintains are adequate or that the Group’s IT systems can withstand intrusions from or prevent
improper usage by third parties. If the Group’s network security is compromised and such information
is stolen or obtained by unauthorized persons or used inappropriately, the Group may be subject to
negative publicity and lose users as a result of a loss of their confidence in the Group and may also
become subject to litigation or other proceedings brought by relevant consumers and financial
institutions. Any such proceedings could divert management attention and the Group’s other
resources from its business and cause the Group to incur significant unplanned losses and
expenses. Clients’ perception of the Group’s brand could also be negatively affected by these
events, which could further adversely affect the Group’s business and results of operations. In
addition, the UAE government has been implementing more stringent regulations and policies
relating to data collection, storage, transfer, disclosure and privacy protection, which may subject the
Group to additional potential risks and further increase the Group’s compliance costs by enhancing
the Group’s IT systems or improving its information security measures.

The Group business is subject to complex and evolving laws and regulation regarding data
security and privacy.

UAE regulatory authorities have implemented and might consider implementing further legislative
and regulatory proposals with more stringent requirements concerning data security and privacy. In
addition, the interpretation and application of data security and privacy laws in the UAE may be
uncertain and in flux. Existing or newly introduced laws and regulations, or their interpretation,
application or enforcement, could require the Group to change its data security and privacy practices
and other business activities, including but not limited to data collection, storage, transmission and
exchange or other data usage activities.

Compliance with the data security and privacy related laws and regulations as well as additional or
amended laws and regulations that UAE regulatory bodies may enact in the future, may result in
additional expenses to the Group. Although the Group has not received any penalty due to breach of
data privacy, failure to comply with any data security and privacy laws and regulations might lead to
administrative penalties and negative publicity that could materially and adversely affect the Group’s
reputation and results of operations.

The Group’s reliance on modern third party SAAS products in its day to day running of
operations, its own Cloud Hosted products, and the general usage of internet connected work
devices exposes it to cybersecurity risks such as data breaches, hacking, malware attacks, or
system failures, which could compromise user data, disrupt operations, or damage its
reputation.

In today's digital landscape, where businesses heavily rely on interconnected networks and data
storage systems, cybersecurity threats pose a significant risk to companies across industries. As
technology advances, so too do the capabilities and sophistication of cybercriminals, making it



imperative for companies to continually assess and fortify their cybersecurity measures. This is
particularly true for the Group, whose operations heavily depend on its digital infrastructure. One of
the most prevalent and concerning cybersecurity threats faced by the Group is the risk of data
breaches. These breaches can occur due to various vulnerabilities within the Group's network,
software, or human error. Cybercriminals may exploit these vulnerabilities to gain unauthorized
access to sensitive information, including customer data, intellectual property, or financial records. A
data breach not only compromises the confidentiality and integrity of this information but also
undermines customer trust and can lead to regulatory penalties and legal repercussions.

In the past, hackers have probed for weaknesses in the Group's digital defences to gain unauthorized
access to its systems or manipulate data for malicious purposes. Advanced Persistent Threats (APTS)
or sophisticated hacking techniques can bypass traditional security measures, posing a significant
risk to the Group's sensitive data and critical infrastructure. These attacks can disrupt operations,
steal valuable information, or even cause financial losses through extortion or ransom demands.

Malware, including viruses, ransomware, and trojans, presents another grave cybersecurity risk for
the Group. Cybercriminals deploy malware through various vectors such as phishing emails,
malicious downloads, or compromised websites, targeting vulnerabilities in the Group’s systems.
Once inside the network, malware can spread rapidly, encrypting files, disrupting operations, or even
rendering systems unusable until a ransom is paid. Additionally, malware-infected devices within the
Group’s network can serve as launch pads for further attacks, exacerbating the risk and potential
damage.

Despite robust cybersecurity measures, the Group remains vulnerable to system failures, whether
due to technical glitches, hardware malfunctions, or human error. These failures can result in service
interruptions, data loss, or operational downtime, impacting the Group’s productivity, revenue
streams, and customer satisfaction. Furthermore, prolonged system failures may erode investor
confidence, tarnish the Group’s reputation, and incur substantial financial losses, especially if critical
systems are affected.

The Group’s failure to detect or prevent fraudulent or illegal activities or other misconduct by
its employees, distributors, suppliers or other third parties may have a material adverse effect
on its business.

If the Group is exposed to fraudulent or illegal activities or other misconduct by its employees,
suppliers or other third parties, that could subject the Group to liabilities, fines and other penalties
imposed by government authorities and negative publicity. If the Group fails to identify the third-party
content to be illegal or restrictive as stipulated by applicable laws and regulations, the Group may be
required to rectify or be imposed administrative penalty, and its reputation may be adversely affected.

Also, there can be no assurance that the Group’s controls and policies will prevent any fraud or illegal
activity by such persons or that similar incidents will not occur in the future. Any illegal, fraudulent,
corrupt or collusive activity by the Group’s employees, suppliers or other third parties, including, but
not limited to, those in violation of anti-corruption or anti-bribery laws, could subject the Group to
negative publicity that could severely damage the Group’s brand and reputation and, if conducted
by the Group’s employees, could further subject the Group to significant financial and other liabilities
to third parties and fines and other penalties imposed by government authorities. Accordingly, the
failure of the Group to detect and prevent fraudulent or illegal activities or other misconduct by the
Group’s employees, suppliers or other third parties could materially and adversely affect the Group’s



business, financial condition, results of operations and prospects.

The Group’s revenues are concentrated in the UAE and are affected by the economic and
political conditions in the markets in which it operates.

99% of the Group’s revenue from contracts with customers for the year ended 31 December 2023
were derived from the ADEK Agreement and the PC Arrangement. Therefore, the revenues of the
Group are, and will continue to be, affected by economic and political developments in or affecting
the UAE and the Middle East and North Africa (“MENA”) region, and more generally the global
economy. Almost all of the Group’s current operations and interests are in the UAE, with a particular
focus on Abu Dhabi. As the vast majority of the Group’s revenues are derived from operations in the
UAE, any changes in the political, social, economic or other conditions in the UAE, including events
that impact the UAE’s attractiveness as a business or living destination, as well as any factors that
result in a decline in the population of the UAE, may lead to a fall in demand for the Group’s online
educational platforms and services, result in a decrease in the number of student enrolments at
existing Group online educational platforms, and/or a freeze of education fees, which may have an
adverse effect on the Group’s business, prospects, results of operations and financial condition.

There can be no assurance that either the economic performance of, or political stability in, the UAE
can or will be sustained. To the extent that economic growth or performance in the UAE or the MENA
region slows or begins to decline, or political conditions become sufficiently unstable, the Group’s
operations in the UAE may be adversely affected. This could cause the Group to suspend its
expansion plans in the UAE and the Group’s business, prospects, results of operations and financial
condition may be adversely affected.

Any damage to the reputation of any of the Group’s online educational platforms may
adversely affect the Group’s business.

The Group’s reputation could be adversely affected under many circumstances, including the
following:

e inappropriate or illegal behaviour conducted by staff or students, or perceptions of such;

e failure to obtain, or the loss of, a license, permit, or other authorisation required to operate an
online educational platform;

e the use by lower-quality operators of brands or names that create confusion with the Group’s
online educational platforms, or the fraudulent use by third parties of the Group’s brands or
the names of its online educational platforms;

e failure by the Group to maintain consistent educational content quality or deliver strong
academic results or outcomes;

e perception of the curricula in the online educational platforms as not being sufficiently high
quality;

e failure of the Group’s online educational platform to meet the standards expected by parents
and students of premium online educational platforms including regulatory inspection
outcomes and ratings;



e significant disruptions to the Group’s information technology systems or breaches of the
Group’s data security;

e closure of one or more of the Group’s online educational platform; or

e negative press coverage or legal proceedings involving the Group, whether or not founded,
relating to any of the above or other matters.

The likelihood that any of the preceding occurs increases as the Group expands its network of online
educational platforms. These events could influence the way the online educational platforms are
viewed not only by the Group’s customers, but also by the regulators, other constituencies in the
education sector and the general public. If the reputation of the Group’s brands and online educational
platforms declines, the overall business, financial condition, results of its operations and prospects
could be harmed.

The consistency and quality of the Group’s educational programmes and services are critical to its
brand and reputation. As the Group continues to grow and expand its presence and geographical
reach, it may be more challenging to maintain the quality and consistency of its services. Any negative
publicity about the Group’s programmes, services, and online educational platforms, regardless of its
validity, could harm the Group’s brand image. In addition, the Group’s ability to attract and retain
students depends on the Group’s ability to make significant expenditure maintaining and enhancing
its positive brand image and brand loyalty. The Group may not be able to maintain current levels of
marketing expenditure or successfully execute its brand promotion plan and, as a result, the Group’s
reputation and business may be materially and adversely affected.

If the Group fails to help its students achieve their academic goals, student and parents’
satisfaction with the Group’s services and online educational platforms may decline.

The success of the Group’s business depends on its ability to deliver quality educational experiences
and outcomes to help its students achieve their academic goals. The Group’s online educational
platforms may not always be able to meet the expectations of its students and their parents in terms
of student performance and outcomes. A particular cohort of students may not be able to attain the
level of academic improvement that they sought, or their performance may otherwise not progress or
decline due to reasons beyond the Group’s control. The Group may not be able to provide educational
outcomes that are satisfactory to all of its students and their parents, which may result in a decline in
student and parent satisfaction with its services. In addition, the Group cannot guarantee that its
students will be admitted to higher levels of education or institutions of their choice. Any of the
preceding could result in a student’s withdrawal from the Group’s online educational platforms, and
dissatisfied students or their parents may attempt to persuade other students or prospective students
not to attend the Group’s online educational platforms. If the Group’s ability to retain students
decreases significantly or if the Group otherwise fails to continue to enrol and retain new students, its
business, financial condition, results of operations and prospects may be materially and adversely
affected.

If the Group’s online educational platforms lose or fail any of the regulatory inspections, or if
there be a change in regulatory approach leading to the implementation of performance and
guality evaluations and the Group experiences a downgrade in ratings or fail to obtain
international curriculum accreditations required to provide any of its international programs
and curricula, the attractiveness of the online educational platforms may decline.



The Group is subject to annual inspections by the MOE, as mandated by the Department of Economic
Development. These inspections are a requirement for maintaining the Group’s MOE license, which
is necessary for several of the Group’s registered activities, including Education Consultancy. Unlike
the comprehensive inspections conducted for private schools in Abu Dhabi, which assess various
aspects of school performance and quality, the Group’s inspections by the MOE are focused on
compliance with specific regulations pertinent to its licensed activities. Currently, online educational
platforms do not undergo the same type of performance evaluations or rating systems as physical
schools. However, should there be a change in regulatory approach leading to the implementation of
performance and quality evaluations similar to those for schools, it could introduce a new dimension
of oversight to the Group’s operations. If this happens and the Group does not meet the required
standards in such evaluations, there could be negative implications for the Group’s reputation and the
perceived quality of the Group’s products. This change could potentially impact student enrolment
and the Group’s ability to attract qualified professionals, and thus affect the Group’s business and
operational outcomes.

Moreover, there is no requirement for the Group to obtain or maintain international curriculum
accreditations from specific accrediting bodies that cater to various educational curricula to offer its
educational programs or operate its online educational platforms, whether British, International
Baccalaureate (IB), or American curricula. These accreditations, traditionally associated with ensuring
the quality and credibility of educational offerings, are not currently mandatory for the Group's
operations. If in the future the Group is required to apply for accreditation from these educational
organizations, bodies or associations and fails to meet any criteria set by the relevant accreditation
body or any of the relevant inspections the attractiveness of these online educational platforms would
be harmed, and student enrolments could decline. To obtain and maintain these accreditations and
permits in the future, the Group will be required to meet standards related to, among other things,
academic performance, governance, institutional integrity, education quality, staff qualifications,
administrative capability, resources and financial stability on an ongoing basis. Furthermore, these
standards are subject to change, and complying with them may require additional and unplanned
investments by the Group that may be significant. In the future, if the Group fails to meet these
standards, it could fail to obtain accreditations or permits, and the Group may be unable to provide or
expand offerings and curricula that are popular among students and their parents, which could
materially and adversely affect the Group’s business, financial performance, results of operations and
prospects.

The Group may fail to successfully develop and introduce new education technology services
and programmes or launch and diversify new products and educational resources to adapt to
changing customer demands in a timely manner.

One of the Group’s growth strategies is to continue to maintain and introduce diversified and
innovative educational programmes and pursue strategic initiatives in the education technology
sector. The Group may also need, from time to time, to introduce additional educational technology
services and programmes to meet market demand. The future success of the Group’s business
depends partly on its ability to develop new education technology services and programmes and
deliver high pedagogical and curriculum standards.

In addition, significant investment of human capital, financial resources and management time and
attention may be needed if the curriculum of the Group’s online educational platforms need to change.
The planned timing or introduction of new education technology services is subject to risks and



uncertainties. Actual timing may differ materially from any originally proposed timeframes.
Unexpected operational, technical or other issues could delay or prevent the introduction of one or
more of the Group’s education technology services and programmes.

Also, the Group has consistently devoted its efforts to developing new products in order to not only
adapt to evolving learning needs and preferences, but also to influence market trends with innovation.
The Group may develop new brands to explore more market opportunities. In light of the highly
competitive and volatile environment, the Group’s future growth depends on the ability to continue to
introduce a product and brand portfolio that are welcomed by the market.

If the Group fails to quickly adapt to changing market or regulatory demands or developments in
education technology services or fails to manage the expansion of its portfolio of education technology
programmes and services efficiently and cost-effectively, the Group’s business could be negatively
affected. Moreover, the Group cannot guarantee that any of its new services and programmes will
achieve market acceptance or generate incremental revenue or that its operation of such new
services or programmes will comply with applicable licensing requirements. If the Group’s efforts to
develop, market and sell its new education technology services and programmes to the market are
not successful, the Group’s business, financial position and results of operations could be materially
and adversely affected.

The Group’s success depends on its ability to recruit, train, retain and motivate qualified and
dedicated professional educational staff.

The Group’s success depends, in large part, on its ability to attract well-trained and sufficiently
qualified staff and other qualified employees to work on and with the Group’s online educational
platforms, train, retain and motivate them and compensate them competitively. Well-trained and
sufficiently qualified personnel are critical to maintaining the quality of the academic programmes
offered by the Group’s online educational platforms. The Group’s ability to deliver high-quality
education across a range of curricula is directly related to, and dependent on, the availability of
qualified teachers and the Group’s ability to continue to recruit, employ, train and retain such calibres.

The Group’s competitors, both within and outside the UAE, may have stronger financial resources
than the Group that would allow them to offer more financially attractive salary and compensation
packages to the Group’s staff, which may lead to a loss of qualified calibres and may have a negative
impact on the Group’s quality of education offered. A loss of the Group’s core leaders to competitors
could lead to reputational damage to the Group’s brand and negative inspection or academic
outcomes in the Group’s individual online educational platforms.

In addition, onboarding and retaining many of the Group’s teachers and key and ancillary supporting
staff poses a significant risk due to geopolitical tensions and political unrest, individuals from certain
countries, such as Syrians, Lebanese, and others, have experienced difficulties in obtaining the
necessary security clearances and thus residencies. This could severely impact the Group's
operations by limiting its ability to deploy the most qualified individuals. The rejection of security
clearances and inability to issue residencies based on nationality not only hampers the recruitment
process but also affects the Group's ability to retain a diverse and highly skilled personnel.

A shortage of quality personnel and/or a high turnover rate of staff could lead to ineffective delivery of
the curricula offered to students, impacting their academic performance and the reputation and brand
of the Group’s online educational platforms. If the Group is unable to, or is perceived to be unable to,



attract and retain qualified calibres, the Group’s business, financial condition, results of operations
and prospects could be materially and adversely affected.

The Group may not be able to retain key personnel or hire and retain additional personnel
needed to sustain and grow its business as planned.

The Group’s current operations and expansion strategy depends on its ability to attract and retain
experienced, competent, motivated and efficient senior executives and qualified staff, particularly the
‘C-Suite’, directors of education and curriculum and key heads of department. Due to the
competitiveness of the education sector in the UAE from local and international competitors, the
Group may have difficulty hiring or retaining such personnel once hired, who may also leave the Group
and subsequently join a competitor. Also, the Group cannot guarantee that the Group will always be
able to identify and hire the desired competent IT staff and/or educational resource development crew
on commercially reasonable terms. If the Group cannot execute its recruitment plans, the Group may
fail to launch new and upgraded smart learning products with high quality digital educational
resources, and may lose attractiveness to end users, experience operating inefficiency and incur high
operating costs and expenses.

Therefore, the loss of service of any of its key personnel and a failure to attract and retain other
qualified and experienced personnel on acceptable terms could impair the Group’s ability to
successfully sustain and grow its business, which could have an adverse effect on the Group’s
business, results of operations and prospects.

The Group may be liable for adverse events that occur on the Group’s online educational
platforms or from the provision of certain related services and the Group’s insurance may be
inadequate or premiums may increase substantially due to the occurrence of such events.

The Group’s business involves an inherent risk of liability. The activities in which the Group engages
include a series of risks related to beneficiaries of the services that it provides. Such risks include,
among other things, liability for the actions of the Group’s staff and trainers.

The Group’s insurance policies may not adequately protect the Group or provide sufficient insurance
coverage against all risks associated with its business. The Group maintains various types of
insurance policies in connection with its operations, including cyber liability insurance, general
insurances, covering property (all risk) and money (in transit), as well as public liability insurance,
workmen’s compensation and employer’s liability insurance, and professional liability insurance. It is
possible, however, that such insurance coverage may be inadequate for all risks and/or eventualities
and that claims may be rejected by the relevant insurers. Irrespective of the availability of insurance,
a successful claim against the Group could adversely affect its reputation and have a significant
impact on its financial results. Even if unsuccessful, such a claim could cause unfavourable publicity,
require substantial costs to defend and divert management time and attention and claims in excess
of the Group’s insurance coverage or claims not covered by its insurance could arise.

Furthermore, there can be no assurance that the Group will be able to obtain liability insurance
coverage in the future on acceptable terms or at all. Claims against the Group, regardless of their
merit or eventual outcome, may increase the premiums payable by it for the insurance coverage and
have a material adverse effect upon its reputation and its ability to attract or retain students. A
successful claim against the Group, which is not covered by or exceeds its insurance coverage could
have a material adverse effect on its business, prospects, results of operations and financial condition.



The Group has limited insurance to cover its potential losses and claims.

The Group maintains limited statutory insurance, which it believes is customary for businesses of its
size and type and in line with the standard commercial practice in its industry. If the Group were held
liable for uninsured losses, its business and results of operations may be materially and adversely
affected.

In addition, the Group is not insured against business interruptions resulting from natural disasters
such as droughts, floods, earthquakes or severe weather conditions. Any liability claims for damages
relating to the Group’s products, interruption to its operations, and the resulting losses or damages,
could materially and adversely affect its business, results of operations and financial condition.

The Group’s historical results, growth rates and profitability may not be indicative of its future
performance, including if user and subscriber acquisition does not continue to increase at the
same rate.

The Group has experienced significant growth in revenue and profitability in recent years. The Group’s
historical growth was driven by the opening of new online educational platforms, student outcomes
and building successful brands, developing online educational platforms across a number of curricula
and successful marketing strategies to increase student enrolment.

The Group’s financial position and results of operations may fluctuate due to several factors, such as
the rate of expansion and related costs in a given period, the Group’s ability to maintain and increase
its profitability and enhance its operational efficiency, increased competition, market perception and
acceptance of any newly introduced educational programmes in any given year.

Furthermore, the Group may not be successful in continuing to increase the number of students
admitted to the online educational platforms it operates, and it may not be as successful as it expects
in opening or identifying additional online educational platforms or educational programmes.

The Group may not sustain its past growth rates in future periods, and it may not sustain profitability
on a quarterly or annual basis in the future. The Group’s historical results, growth rates and profitability
may not be indicative of its future performance. Shares could be subject to significant price volatility
should its earnings fail to meet the expectations of the investment community. Any of these events
could cause the price of Shares to materially decrease.

If the Group is unable to maintain or upgrade or keep pace with changes in technology or the
education technology market, its technology and other offerings may be less attractive to
students, which may materially and adversely affect its business.

To remain competitive, the Group must ensure that its technology and other offerings are regularly
maintained, upgraded and adapted to meet the evolving needs and expectations of students and their
families. If the Group’s technology or other offerings are perceived as low quality, obsolete or
outdated, or if the Group fails to successfully respond to new trends in the education technology
market, students and their families may opt to use alternative digital education solutions that are
perceived as superior resources and the Group’s business could decline.

The Group’s inability or failure to upgrade and adapt its technology could prevent the Group from
successfully implementing the Group’s growth strategy and may materi