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Item 1.01 Entry into a Material Definitive Agreement.

 
As previously announced, on September 14, 2022, Maxpro Capital Acquisition Corp. (“Maxpro”), a Delaware corporation, entered into a Business

Combination Agreement (the “Business Combination Agreement”) by and among Maxpro, Apollomics Inc., a Cayman Islands exempted company
(“Apollomics”), and Project Max SPAC Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Apollomics. The transactions
contemplated by the Business Combination Agreement are hereinafter referred to as the “Business Combination.”
 
Amendment to Business Combination Agreement

 
On February 9, 2023, Maxpro and Apollomics entered into a First Amendment to the Business Combination Agreement (the “Amendment”). The

Amendment amends the Business Combination Agreement to provide that, with regard to the consideration to be paid to existing Apollomics shareholders,
up to 3,100,000 Class A ordinary shares of Apollomics, par value $0.0001 per share (“Class A Ordinary Shares”) may be issued instead of Class B ordinary
shares of Apollomics, par value $0.0001 per share (“Class B Ordinary Shares”), if the board of directors of Apollomics determines in good faith, following
consultation with Maxpro, that such action is necessary or advisable to satisfy the condition set forth in Section 8.1(g) (Nasdaq Listing) of the Business
Combination Agreement.
 
PIPE Subscription Agreements
 
Ordinary Shares

 
In connection with the Business Combination, on February 9, 2023, Apollomics entered into subscription agreements (the “Ordinary Share

Subscription Agreements”) with “accredited investors” (as such term is defined in Rule 501 of Regulation D) (the “Ordinary Share PIPE Investors”),
pursuant to, and on the terms and subject to the conditions of which, the Ordinary Share PIPE Investors will purchase an aggregate of 230,000 Class B
Ordinary Shares in a private placement immediately prior to the closing of the Business Combination (the “Business Combination Closing”), at a price of
$10.00 per share, for an aggregate purchase price of $2,300,000 (the “Ordinary Share PIPE”). Pursuant to Apollomics’ proposed Sixth Amended and
Restated Memorandum and Articles of Association, to be adopted in connection with the Business Combination Closing (the “Proposed MAA”), the Class
B Ordinary Shares will be subject to a lock-up whereby holders of such shares are prohibited from transferring such shares for a period of six months after
the Business Combination Closing.

 
Concurrently with the execution of the Ordinary Share Subscription Agreements, each Ordinary Share PIPE Investor entered into a Warrant

Agreement (“Warrant Agreement”) with Apollomics, pursuant to which Apollomics will issue one-quarter of one warrant (“Penny Warrants”), each whole
warrant exercisable to purchase one Class A Ordinary Share for $0.01 per share, for each Class B Ordinary Share issued pursuant to such Ordinary Share
PIPE Investor’s Ordinary Share Subscription Agreement. Each Penny Warrant may be exercised only during the period commencing six months after the
Business Combination Closing and terminating on the earlier to occur of five years after the Business Combination Closing and the liquidation of
Apollomics.
 

 



 

 
Preferred Shares

 
Also in connection with the Business Combination, on February 9, 2023, Apollomics entered into subscription agreements (the “Preferred Share

Subscription Agreements” and together with the Ordinary Share Subscription Agreements, the “PIPE Subscription Agreements”) with “accredited
investors” (as such term is defined in Rule 501 of Regulation D) (the “Preferred Share PIPE Investors” and together with the Ordinary Share PIPE
Investors, the “PIPE Investors”), pursuant to, and on the terms and subject to the conditions of which, the Preferred Share PIPE Investors will purchase an
aggregate of 2,135,000 Series A preferred shares, par value $0.0001 per share, of Apollomics (“Series A Preferred Shares”) in a private placement
immediately prior to the Business Combination Closing, at a price of $10.00 per share, for an aggregate purchase price of $21,350,000 (the “Preferred
Share PIPE”). Each Series A Preferred Share will be convertible, at any time at the option of the holder thereof, into Class A Ordinary Shares at an initial
rate of 1.25 Class A Ordinary Shares per Series A Preferred Share, subject to adjustment (the “Conversion Rate”). Each outstanding Series A Preferred
Share will automatically and immediately convert into Class A Ordinary Shares at the Conversion Rate then in effect upon the fifth anniversary of the
Business Combination Closing. Prior to the six-month anniversary of the Business Combination Closing, no holder may transfer any Series A Preferred
Share or any Class A Ordinary Shares into which such Series A Preferred Share may be converted.

 
The closing of the Ordinary Share PIPE and the Preferred Share PIPE (together, the “PIPE Closing”) will occur on the date of, and substantially

concurrently with and conditioned upon the effectiveness of, the Business Combination. The PIPE Closing will be subject to customary conditions,
including:
 

· all representations and warranties of Apollomics and the PIPE Investors contained in the PIPE Subscription Agreements shall be true and correct
in all material respects (other than representations and warranties that are qualified as to materiality or Material Adverse Effect (as defined in the
PIPE Subscription Agreements), which representations and warranties shall be true in all respects) at, and as of, the PIPE Closing (except that
representations and warranties expressly made as of an earlier date, which shall be true and correct in all material respects as of such earlier date);
and

 
· all conditions precedent to the closing of the Business Combination, including the approval by Maxpro’s stockholders, shall have been satisfied or

waived.
 
Each PIPE Subscription Agreement will terminate upon the earliest to occur of (i) such date and time as the Business Combination Agreement is

terminated in accordance with its terms, and (ii) upon the mutual written agreement of the parties to such PIPE Subscription Agreement.
 
Pursuant to the PIPE Subscription Agreements, Apollomics also granted the PIPE Investors certain registration rights whereby Apollomics has

agreed to file (at Apollomics’ sole cost and expense) a registration statement registering the resale of the Class A Ordinary Shares into which the shares
issued at the PIPE Closing are convertible (the “PIPE Resale Registration Statement”) within 60 calendar days after the Business Combination Closing.
Apollomics will use its commercially reasonable efforts to have the PIPE Resale Registration Statement declared effective no later than the 90th calendar
day following the date the PIPE Resale Registration Statement is filed with the U.S. Securities and Exchange Commission (the “SEC”) (or, the 10th
business day after the date Apollomics is notified by the SEC that the PIPE Resale Registration Statement will not be “reviewed” or will not be subject to
further review).

 
The foregoing descriptions are qualified in their entirety by reference to the Amendment, the Proposed MAA, the form of Warrant Agreement, the

form of PIPE Subscription Agreement, copies of which are attached as Exhibits 2.1, 3.1, 4.1 and 10.1 hereto, respectively, and are incorporated herein by
reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 

The disclosure contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The securities that may
be issued in connection with the PIPE Subscription Agreements will not be registered under the Securities Act of 1933, as amended (the “Securities Act”),
and will be issued in reliance on the exemption from registration requirements thereof provided by Section 4(a)(2) of the Securities Act.
 

 



 

 
Important Information About the Proposed Business Combination and Where to Find It
 

In connection with the Business Combination, on November 22, 2022, Apollomics filed an initial registration statement on Form F-4 (as amended
by Amendment No. 1 to the Registration Statement, filed on December 15, 2022, as further amended by Amendment No. 2 to the Registration Statement,
filed on December 23, 2022, the “Registration Statement”) with the SEC, which includes a proxy statement/prospectus. Maxpro and Apollomics will
continue to file other documents regarding the proposed Business Combination with the SEC. Maxpro’s stockholders and other interested persons are
advised to read the Registration Statement and, when available, the definitive proxy statement/prospectus included in the Registration Statement and the
amendments thereto and the definitive proxy statement and documents incorporated by reference therein filed in connection with the proposed Business
Combination, as these materials will contain important information about Apollomics and Maxpro and the proposed Business Combination. Promptly after
the Registration Statement is declared effective by the SEC, Maxpro will mail the definitive proxy statement/prospectus and a proxy card to each
shareholder entitled to vote at the meeting relating to the approval of the Business Combination and other proposals set forth in the proxy
statement/prospectus. Before making any voting or investment decision, investors and stockholders of Maxpro are urged to carefully read the entire
Registration Statement and proxy statement/prospectus and, when available, the definitive proxy statement/prospectus, and any other relevant documents
filed with the SEC, as well as any amendments or supplements to these documents, because they will contain important information about the Business
Combination. The documents filed by Maxpro with the SEC may be obtained free of charge at the SEC’s website at www.sec.gov, or by directing a request
to Maxpro Capital Acquisition Corp., 5F-4, No.89, Songren Rd., Xinyi Dist., Taipei City, Taiwan 11073, Attention: Secretary; telephone: +886 2 7713
7952.
 
Participants in the Solicitation
 

Maxpro and certain of its directors, executive officers and other members of management and employees may, under SEC rules, be deemed to be
participants in the solicitation of proxies from Maxpro’s stockholders in connection with the proposed Business Combination. A list of the names of those
directors and executive officers and a description of their interests in Maxpro will be included in the proxy statement/prospectus for the proposed Business
Combination when available at www.sec.gov. Information about Maxpro’s directors and executive officers and their ownership of Maxpro securities is set
forth in Maxpro’s Annual Report on Form 10-K, filed with the SEC on March 31, 2022, as modified or supplemented by any Form 3 or Form 4 filed with
the SEC since the date of such filing. Other information regarding the interests of the participants in the proxy solicitation will be included in the proxy
statement/prospectus pertaining to the proposed business combination when it becomes available. These documents can be obtained free of charge from the
source indicated above.
 

Apollomics and its directors and executive officers may also be deemed to be participants in the solicitation of proxies from the stockholders of
Maxpro in connection with the proposed Business Combination. A list of the names of such directors and executive officers and information regarding their
interests in the proposed Business Combination is included in the Registration Statement.
 

Additional information regarding the participants in the proxy solicitation and a description of their direct and indirect interests is included in the
proxy statement/prospectus filed with the SEC. Stockholders, potential investors and other interested persons should read the proxy statement/prospectus
and, when available, the definitive proxy statement/prospectus carefully before making any voting or investment decisions. You may obtain free copies of
these documents from the sources indicated above.
 
Cautionary Statement Regarding Forward-Looking Statements
 

Certain statements in this Current Report on Form 8-K may be considered “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995. Such statements include, but are not limited to, statements about future financial and operating results, plans,
objectives, expectations and intentions with respect to future operations, products and services; and other statements identified by words such as “will
likely result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “believe,” “intend,” “plan,” “projection,” “outlook” or words of similar
meaning. These forward-looking statements include, but are not limited to, statements regarding Apollomics’ industry and market sizes, expected clinical
trial results, future opportunities for Apollomics and Maxpro, Apollomics’ estimated future results and the potential transaction between Maxpro and
Apollomics, including the implied enterprise value, the expected transaction and ownership structure and the likelihood, timing and ability of the parties to
successfully consummate the proposed Business Combination.
 

 



 

 
These forward-looking statements are based upon estimates and assumptions that, while considered reasonable by Maxpro and its management

and/or Apollomics and its management, as the case may be, are inherently uncertain and are subject to significant business, economic and competitive
uncertainties and contingencies, many of which are difficult to predict and generally beyond the control of Maxpro and Apollomics. Actual results and the
timing of events may differ materially from the results anticipated in these forward-looking statements. Factors that may cause actual results to differ
materially from current expectations include, but are not limited to: the inability to meet the closing conditions to the Business Combination and the PIPE,
including the occurrence of any event, change or other circumstances that could give rise to the termination of the Business Combination Agreement; the
inability to complete the Business Combination due to the failure to obtain approval of Maxpro’s stockholders, the failure to achieve the minimum cash
condition following any redemptions by Maxpro stockholders, or the failure to meet Nasdaq’s initial listing standards in connection with the consummation
of the contemplated transactions; costs related to the Business Combination; a delay or failure to realize the expected benefits from the Business
Combination; risks related to disruption of management’s time from ongoing business operations due to the Business Combination; the impact of any
current or new government regulations in the United States and China affecting Apollomics’ operations and the continued listing of Apollomics’ securities;
inability to achieve successful clinical results or to obtain licensing of third-party intellectual property rights for future discovery and development of
Apollomics’ oncology projects; failure to commercialize product candidates and achieve market acceptance of such product candidates; failure to protect
Apollomics’ intellectual property; breaches in data security; risks related to the ongoing COVID-19 pandemic and response; risk that Apollomics may not
be able to develop and maintain effective internal controls; unfavorable changes to the regulatory environment; and other risks and uncertainties indicated
in Maxpro’s final prospectus dated October 7, 2021 and filed with the SEC on October 8, 2021 for its initial public offering, the Annual Report on Form
10-K, filed with the SEC on March 31, 2022, and the proxy statement/prospectus relating to the Business Combination, including those under “Risk
Factors” therein, and in Maxpro’s other filings with the SEC. Maxpro and Apollomics caution that the foregoing list of factors is not exclusive.
 

Actual results, performance or achievements may differ materially, and potentially adversely, from any projections and forward-looking statements
and the assumptions on which those forward-looking statements are based. There can be no assurance that the data contained herein is reflective of future
performance to any degree. You are cautioned not to place undue reliance on forward-looking statements as a predictor of future performance as projected
financial information and other information are based on estimates and assumptions that are inherently subject to various significant risks, uncertainties and
other factors, many of which are beyond the control of Maxpro and Apollomics. All information set forth herein speaks only as of the date hereof in the
case of information about Maxpro and Apollomics or the date of such information in the case of information from persons other than Maxpro or
Apollomics, and Maxpro and Apollomics disclaim any intention or obligation to update any forward looking statements as a result of developments
occurring after the date of this communication. Forecasts and estimates regarding Apollomics’ industry and end markets are based on sources Maxpro and
Apollomics believe to be reliable, however there can be no assurance these forecasts and estimates will prove accurate in whole or in part. Annualized, pro
forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and do not reflect actual results.
 
No Offer or Solicitation
 

This Current Report on Form 8-K is for informational purposes only and shall not constitute a solicitation of a proxy, consent or authorization with
respect to any securities or in respect of the Business Combination. This Current Report on Form 8-K also shall not constitute an offer to sell or the
solicitation of an offer to buy any securities pursuant to the Business Combination or otherwise, nor shall there be any sale of securities in any jurisdiction
in which the offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. No offer
of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended, or an
exemption therefrom.

 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits
 
Exhibit No.  Description
2.1  First Amendment to the Business Combination Agreement
   
3.1  Post-Closing Memorandum and Articles of Association of Apollomics, Inc.
   
4.1  Form of Warrant Agreement
   
10.1  Form of Subscription Agreement
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 MAXPRO CAPITAL ACQUISITION CORP.
   
 By: /s/ Hong - Jung (Moses) Chen
  Name: Hong - Jung (Moses) Chen
  Title: Chief Executive Officer
   
Dated: February 10, 2023   

 

 
 



 
Exhibit 2.1

 
FIRST AMENDMENT TO THE

BUSINESS COMBINATION AGREEMENT
 

This First Amendment (this “First Amendment”) to the Business Combination Agreement, dated as of September 14, 2022 (the “Business
Combination Agreement”), by and among (i) Maxpro Capital Acquisition Corp., a Delaware corporation (together with its successors, the “SPAC”), (ii)
Apollomics Inc., a Cayman Islands exempted company (the “Company”) and (iii) Project Max SPAC Merger Sub, Inc., a Delaware corporation and a
wholly-owned subsidiary of the Company, is made as of February 9, 2023. Capitalized terms used and not defined herein shall have the meanings ascribed
to such terms in the Business Combination Agreement.
 

WHEREAS, Section 11.7 of the Business Combination Agreement provides that the Business Combination Agreement may be amended,
supplemented or modified only by execution of a written instrument signed by the SPAC and the Company; and
 

WHEREAS, the parties hereto desire to amend the terms and conditions of the Business Combination Agreement as set forth below, as of the date
hereof.
 

NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

 
Section 1. Amendment to Section 2.7. Section 2.7(b) of the Business Combination Agreement is hereby amended and restated in its entirety as

follows:
 

(b)               Company Ordinary Shares. Immediately after the Pre-Closing Conversion and before the Effective Time: each Company
Ordinary Share that is issued and outstanding immediately after the Pre-Closing Conversion will be converted into a number of Company Class B Ordinary
Shares equal to the Exchange Ratio (the “Share Split”); provided that if the board of directors of the Company determines in good faith as necessary or
advisable to satisfy the condition set forth in Section 8.1(g) (Nasdaq Listing) following consultation with the SPAC, each Company Ordinary Share that is
issued and outstanding immediately after the Pre-Closing Conversion will instead be converted into a number of Company Class A Ordinary Shares and
Company Class B Ordinary Shares, with the sum of such Company Class A Ordinary Shares and Company Class B Ordinary Shares equal to the Exchange
Ratio; provided, further, that no fraction of a Company Class B Ordinary Share (or Company Class A Ordinary Share, if applicable) will be issued by virtue
of the Share Split, and each Company Shareholder that would otherwise be so entitled to a fraction of a Company Class B Ordinary Share (or Company
Class A Ordinary Share, if applicable) (after aggregating all fractional Company Class B Ordinary Shares (or Company Class A Ordinary Shares, if
applicable) that otherwise would be received by such Company Shareholder pursuant to the Share Split) shall instead be entitled to receive such number of
Company Class B Ordinary Shares (and Company Class A Ordinary Shares, if applicable) to which such Company Shareholder would otherwise be
entitled, rounded to the nearest whole Company Class B Ordinary Share (or Company Class A Ordinary Share, if applicable). Notwithstanding anything to
the contrary, without the SPAC’s prior written consent, the total number of Company Class A Ordinary Shares issued pursuant to this Section 2.7(b) shall in
no event exceed 3,100,000. The Company will take all necessary corporate actions to effectuate the Share Split, including by passing a special resolution of
the Company.

 

 



 

 
Section 2. Effect of this First Amendment. Except as otherwise set forth in this First Amendment, the provisions, representations, warranties,

covenants and conditions of the Business Combination Agreement shall remain unchanged by the terms of this First Amendment, and shall remain in full
force and effect in accordance with their respective terms, and are hereby ratified, approved and confirmed in all respects. In the event of any conflict or
inconsistency between the terms of this First Amendment and the terms of the Business Combination Agreement, the terms of this First Amendment shall
control. From and after the date of this First Amendment, all references to the Business Combination Agreement (whether in the Business Combination
Agreement or this First Amendment) shall refer to the Business Combination Agreement as amended by this First Amendment.

 
Section 3. Miscellaneous Provisions. The parties hereto hereby agree that the provisions and obligations set forth in Sections 11.2 (Binding Effect;

Assignment), 11.3 (Third Parties), 11.4 (Governing Law; Jurisdiction), 11.5 (WAIVER OF JURY TRIAL), 11.6 (Severability), 11.10 (Interpretation) and
11.11 (Counterparts) of the Business Combination Agreement shall apply, mutatis mutandis, to this First Amendment.

 
[Remainder of page intentionally left blank.]

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have duly executed this First Amendment as of the day and year first above written.
 

 The SPAC:
    
 MAXPRO CAPITAL ACQUISITION CORP.
    
 By: /s/ Hong-Jung (Moses) Chen  
 Name:  Hong-Jung (Moses) Chen  
 Title: Chief Executive Officer  

 
 
 

[Signature Page to First Amendment to Business Combination Agreement]

 



 

 
 The COMPANY:
    
 APOLLOMICS INC.
    
 By: /s/ Guo-Liang Yu  
 Name:  Guo-Liang Yu  
 Title: Chief Executive Officer  

 
 
 

[Signature Page to First Amendment to Business Combination Agreement]

 



 
Exhibit 3.1

 
Sixth Amended and Restated Memorandum of Association of
 

Apollomics Inc.
 
 
(adopted by special resolution passed on [          ] and effective on [    ])
 
 
 
Grand Cayman
Cayman Islands
conyers.com
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THE COMPANIES ACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES
 

SIXTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF
 

Apollomics Inc.
 

(adopted by special resolution passed on [           ] and effective on [     ])
 

1. The name of the Company is Apollomics Inc.
 

2. The Registered Office of the Company shall be at the offices of Conyers Trust Company (Cayman) Limited, Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands.

 
3. Subject to the following provisions of this Memorandum, the objects for which the Company is established are unrestricted.

 
4. Subject to the following provisions of this Memorandum, the Company shall have and be capable of exercising all the functions of a natural

person of full capacity irrespective of any question of corporate benefit, as provided by Section 27(2) of the Companies Act.
 

5. Nothing in this Memorandum shall permit the Company to carry on a business for which a licence is required under the laws of the Cayman
Islands unless duly licensed.

 
6. The Company shall not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the business of the

Company carried on outside the Cayman Islands; provided that nothing in this clause shall be construed as to prevent the Company effecting
and concluding contracts in the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary for the carrying on of its
business outside the Cayman Islands.

 
7. The liability of each member is limited to the amount from time to time unpaid on such member’s shares.

 
8. The share capital of the Company is US$65,000 divided into 650,000,000 shares of a par value of US$0.0001 each which, at the date on

which this Memorandum becomes effective, comprise (i) 500,000,000 Class A ordinary shares, (ii) 100,000,000 Class B ordinary shares and
(iii) 50,000,000 preference shares, of which [3,000,000] preference shares are designated as Series A Preferred Shares, in each case subject to
the power of the Company, insofar as is permitted by law, to redeem or purchase any of its shares and to increase or reduce the said share
capital subject to the provisions of the Companies Act and the Articles of Association of the Company and to issue any part of its capital,
whether original, redeemed or increased, with or without any preference, priority or special privilege or subject to any postponement of rights
or to any conditions or restrictions; and so that, unless the conditions of issue shall otherwise expressly declare, every issue of shares, whether
declared to be preference or otherwise, shall be subject to the power hereinbefore contained. The rights, preferences and restrictions of the
Series A Preferred Shares are set forth in Schedule A to these Articles of Association of the Company.

 
9. The Company may exercise the power contained in the Companies Act to deregister in the Cayman Islands and be registered by way of

continuation in another jurisdiction.
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THE COMPANIES ACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES
 

SIXTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF
 

Apollomics Inc.
 

(adopted by special resolution passed on [           ] and effective on [     ])
 

TABLE A
 
1.                       The regulations in Table A in the Schedule to the Companies Act (As Revised) do not apply to the Company.
 

INTERPRETATION
 
2.            (1)      In these Articles, unless the context otherwise requires, the words standing in the first column of the following table shall bear the meaning
set opposite them respectively in the second column.
 

“Applicable Law” The laws, rules and regulations applicable to the Company, including the Companies Act, the Securities Act,
the Exchange Act, the listing rules of the Designated Stock Exchange and FINRA Rules (as defined herein).

  
“ Articles” these Articles in their present form or as supplemented or amended or substituted from time to time.
  
"Audit Committee" the audit committee of the Company formed by the Board pursuant to Article 89) hereof, or any successor

audit committee.
  
“ Auditor” the independent auditor of the Company which shall be an internationally recognized firm of independent

accountants.
  
“Blackout Period” a period during which trading in the Company’s securities would not be permitted under the Company’s

insider trading policy.
  
“Board” or “Board of Directors” the board of directors of the Company.
  
“Change of Control” any transaction or series of transactions (A) the result of which is that a person or “group” (within the

meaning of Section 13(d) of the Exchange Act) of persons (other than the Company or any of its
subsidiaries), has direct or indirect beneficial ownership of securities (or rights convertible or exchangeable
into securities) representing fifty percent (50%) or more of the voting power of or economic rights or
interests in the Company, (B) constituting a merger, consolidation, reorganization or other business
combination, however effected, following which either (1) the members of the Board of Directors of the
Company immediately prior to such merger, consolidation, reorganization or other business combination do
not constitute at least a majority of the Board of Directors of the Company surviving the combination or
(2) the voting securities of the Company immediately prior to such merger, consolidation, reorganization or
other business combination do not continue to represent or are not converted into fifty percent (50%) or
more of the combined voting power of the then outstanding voting securities of the person resulting from
such combination, or (C) the result of which is a sale of all or substantially all of the assets of the Company
(as appearing in its most recent balance sheet) to any person.
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“Class A Share” a Class A ordinary share of a par value of $0.0001 in the share capital of the Company.
  
“Class B Share” a Class B ordinary share of a par value of $0.0001 in the share capital of the Company.
  
“clear days” in relation to the period of a notice, that period excluding the day when the notice is given or deemed to be

given and the day for which it is given or on which it is to take effect.
  
“clearing house” a clearing house recognised by the laws of the jurisdiction in which the shares of the Company (or

depositary receipts therefor) are listed or quoted on a stock exchange or interdealer quotation system in such
jurisdiction.

  
“Companies Act” The Companies Act, Cap. 22 (Law 3 of 1961, as consolidated and revised) of the Cayman Islands.
  
“ Company” Apollomics Inc.
  
"Compensation Committee" the compensation committee of the Company formed by the Board pursuant to Article 89 hereof, or any

successor audit committee.
  
“competent regulatory authority” a competent regulatory authority in the territory where the shares of the Company (or depositary receipts

therefor) are listed or quoted on a stock exchange or interdealer quotation system in such territory.
  
“debenture” and “debenture holder” include debenture stock and debenture stockholder respectively.
  
“Designated Stock Exchange” the Nasdaq Stock Market.
  
“dollars” and “$” dollars, the legal currency of the United States of America.
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“Exchange Act” the United States Securities Exchange Act of 1934, as amended, and the rules promulgated by the SEC

thereunder.
  
“FINRA” Financial Industry Regulatory Authority.
  
“FINRA Rules” the rules set forth by FINRA.
  
“head office” such office of the Company as the Directors may from time to time determine to be the principal office of

the Company.
  
“Lock-Up Period” the period beginning on the Closing Date and ending the date that is six (6) months after the Closing Date.

Notwithstanding the foregoing, in the event that a definitive agreement that contemplates a Change of
Control is entered into after the Closing, the Lock-Up Period shall automatically terminate immediately prior
to the consummation of such Change of Control.

  
“ Member” a duly registered holder from time to time of the shares in the capital of the Company.
  
“Memorandum” or “Memorandum of
Association”

the Memorandum of Association of the Company in its present form or as supplemented or amended or
substituted from time to time

  
“ month” a calendar month.
  
“ Notice” written notice unless otherwise specifically stated and as further defined in these Articles.
  
“ Office” the registered office of the Company for the time being.
  
“ordinary resolution” a resolution shall be an ordinary resolution when it has been passed by a simple majority of votes cast by

such Members as, being entitled so to do, vote in person or, in the case of any Member being a corporation,
by its duly authorised representative or, where proxies are allowed, by proxy at a general meeting duly called
and held in accordance with these Articles.

  
“paid up” paid up or credited as paid up.
  
“ Register” the principal register and where applicable, any branch register of Members of the Company to be

maintained at such place within or outside the Cayman Islands as the Board shall determine from time to
time.

  
“Registration Office” in respect of any class of share capital such place as the Board may from time to time determine to keep a

branch register of Members in respect of that class of share capital and where (except in cases where the
Board otherwise directs) the transfers or other documents of title for such class of share capital are to be
lodged for registration and are to be registered.
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“SEC” the United States Securities and Exchange Commission.
  
“ Seal” common seal or any one or more duplicate seals of the Company (including a securities seal) for use in the

Cayman Islands or in any place outside the Cayman Islands.
  
“ Secretary” any person, firm or corporation appointed by the Board to perform any of the duties of secretary of the

Company and includes any assistant, deputy, temporary or acting secretary.
  
“Series A Preferred Shares” the Series A convertible preferred shares of a par value of $0.0001 in the share capital of the Company.
  
“Securities Act” the United States Securities Act of 1933, as amended, and the rules promulgated by the SEC thereunder.
  
“special resolution” a resolution passed by not less than two-thirds of votes cast by such Members as, being entitled so to do,

vote in person or, in the case of such Members as are corporations, by their respective duly authorised
representative or, where proxies are allowed, by proxy at a general meeting duly called and held in
accordance with these Articles.

  
“ Statute” the Companies Act and every other law of the Legislature of the Cayman Islands for the time being in force

applying to or affecting the Company, its Memorandum of Association and/or these Articles.
  
“ Transfer” the (A) sale of, offer to sell, contract or agreement to sell, hypothecation or pledge of, grant of any option to

purchase or otherwise dispose of or agreement to dispose of, in each case, directly or indirectly, or
establishment or increase of a put equivalent position or liquidation with respect to or decrease of a call
equivalent position with respect to, any security, (B) entry into any swap or other arrangement that transfers
to another, in whole or in part, any of the economic consequences of ownership of any security, whether any
such transaction is to be settled by delivery of such securities, in cash or otherwise, or (C) public
announcement of any intention to effect any transaction specified in clause (A) or (B).

  
“ year” a calendar year.

 
(2)            In these Articles, unless there is something within the subject or context inconsistent with such construction:

 
(a) words importing the singular include the plural and vice versa;
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(b) words importing a gender include both gender and the neuter;

 
(c) words importing persons include companies, associations and bodies of persons whether corporate or not;

 
(d)            the words:

 
(i) “may” shall be construed as permissive;

 
(ii) “shall” or “will” shall be construed as imperative;

 
(e) expressions referring to writing shall, unless the contrary intention appears, be construed as including printing, lithography, photography

and other modes of representing words or figures in a visible form, and including where the representation takes the form of electronic
display, provided that both the mode of service of the relevant document or notice and the Member’s election comply with all applicable
Statutes, rules and regulations;

 
(f) references to any law, ordinance, statute or statutory provision shall be interpreted as relating to any statutory modification or re-

enactment thereof for the time being in force;
 

(g) save as aforesaid words and expressions defined in the Statutes shall bear the same meanings in these Articles if not inconsistent with the
subject in the context;

 
(h) references to a document being executed include references to it being executed under hand or under seal or by electronic signature or by

any other method and references to a notice or document include a notice or document recorded or stored in any digital, electronic,
electrical, magnetic or other retrievable form or medium and information in visible form whether having physical substance or not.

 
SHARE CAPITAL

 
3.             (1)           The share capital of the Company at the date on which these Articles come into effect shall be divided into shares of a par value of
$0.0001 each.
 

(2)            Subject to the Companies Act, the Memorandum and Articles and, where applicable, the rules of the Designated Stock Exchange and/or
any competent regulatory authority, the Company shall have the power to purchase or otherwise acquire its own shares and such power shall be exercisable
by the Board in such manner, upon such terms and subject to such conditions as it in its absolute discretion thinks fit and any determination by the Board or
committee of the Board of the manner of purchase shall be deemed authorised by these Articles for purposes of the Companies Act.
 

(3)            No share shall be issued to bearer.
 

ALTERATION OF CAPITAL
 
4.                             The Company may from time to time by ordinary resolution in accordance with the Law alter the conditions of its Memorandum of
Association to:
 

(a) increase its capital by such sum, to be divided into shares of such amounts, as the resolution shall prescribe;
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(b) consolidate and divide all or any of its capital into shares of larger amount than its existing shares;

 
(c) convert all or any of its paid-up Shares into stock and reconvert that stock into paid-up Shares of any denomination;

 
(d) without prejudice to the powers of the Board under Article 12, divide its shares into several classes, and without prejudice to any special

rights previously conferred on the holders of existing shares, attach thereto respectively any preferential, deferred, qualified or special
rights, privileges, conditions or such restrictions, in the absence of any such determination by the Company in general meeting, as the
Directors may determine; provided always that, for the avoidance of doubt, where a class of shares has been authorized by the Company,
no resolution of the Company in general meeting is required for the issuance of shares of that class and the Directors may issue shares of
that class and determine such rights, privileges, conditions or restrictions attaching thereto as aforesaid, and further provided that where
the Company issues shares which do not carry voting rights, the words “non-voting” shall appear in the designation of such shares and
where the equity capital includes shares with different voting rights, the designation of each class of shares, other than those with the
most favourable voting rights, must include the words “restricted voting” or “limited voting”;

 
(e) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the Company’s Memorandum of Association (subject,

nevertheless, to the Law), and may by such resolution determine that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may have any such preferred, deferred or other rights or be subject to any such restrictions as
compared with the other or others as the Company has power to attach to unissued or new shares; and

 
(f) cancel any shares which, at the date of the passing of the resolution, have not been taken, or agreed to be taken, by any person, and

diminish the amount of its capital by the amount of the shares so cancelled or, in the case of shares, without par value, diminish the
number of shares into which its capital is divided.

 
5.                              The Board may settle as it considers expedient any difficulty which arises in relation to any consolidation and division under the last
preceding Article and in particular but without prejudice to the generality of the foregoing may issue certificates in respect of fractions of shares or arrange
for the sale of the shares representing fractions and the distribution of the net proceeds of sale (after deduction of the expenses of such sale) in due
proportion amongst the Members who would have been entitled to the fractions, and for this purpose the Board may authorise some person to transfer the
shares representing fractions to their purchaser or resolve that such net proceeds be paid to the Company for the Company’s benefit. Such purchaser will
not be bound to see to the application of the purchase money nor will his title to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale.
 
6.                              The Company may from time to time by special resolution, subject to any confirmation or consent required by the Law, reduce its
share capital or any capital redemption reserve or other undistributable reserve in any manner permitted by law.
 
7.                              Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raised by the creation of new shares
shall be treated as if it formed part of the original capital of the Company, and such shares shall be subject to the provisions contained in these Articles.
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SHARE RIGHTS

 
8.                              Subject to the provisions of the Law, the rules of the Designated Stock Exchange and the Memorandum and Articles and to any special
rights conferred on the holders of any shares or class of shares, and without prejudice to Article 12 hereof, any share in the Company (whether forming part
of the present capital or not) may be issued with or have attached thereto such rights or restrictions whether in regard to dividend, voting, return of capital
or otherwise as the Board may determine, including without limitation on terms that they may be, or at the option of the Company or the holder are, liable
to be redeemed on such terms and in such manner, including out of capital, as the Board may deem fit.
 
9.                              Subject to Applicable Law, any preferred shares may be issued or converted into shares that, at a determinable date or at the option of
the Company or the holder, are liable to be redeemed on such terms and in such manner as the Board before the issue or conversion may determine. Where
the Company purchases for redemption a redeemable share, purchases not made through the market or by tender shall be limited to a maximum price as
may from time to time be determined by the Board, either generally or with regard to specific purchases. If purchases are by tender, tenders shall comply
with Applicable Law.
 

VARIATION OF RIGHTS
 
10.                            Subject to Applicable Law and without prejudice to these Articles, including Article 8, Article 9 and Article 12, all or any of the
special rights for the time being attached to the shares or any class of shares may, unless otherwise provided by the terms of issue of the shares of that class,
from time to time (whether or not the Company is being wound up) be varied, modified or abrogated with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of that class. To every such separate general meeting all the provisions of these Articles relating to
general meetings of the Company shall, mutatis mutandis, apply, but so that:
 

(a) the necessary quorum (whether at a separate general meeting or at its adjourned meeting) shall be a person or persons or (in the case of a
Member being a corporation) its duly authorized representative together holding or representing by proxy not less than one-third in
nominal value of the issued shares of that class;

 
(b) every holder of shares of the class shall be entitled on a poll to one vote for every such share held by him; and

 
(c) any holder of shares of the class present in person or by proxy or authorised representative may demand a poll.

 
11.                            The special rights conferred upon the holders of any shares or class of shares shall not, unless otherwise expressly provided in the
rights attaching to or the terms of issue of such shares, be deemed to be varied, modified or abrogated by the creation or issue of further shares ranking pari
passu therewith.
 

RIGHTS AND RESTRICTIONS ATTACHING TO SHARES
 
12.           (a)            Except as otherwise provided in these Articles, the Class A Shares and Class B Shares have the same rights and powers, and rank
equally (including as to voting on shareholder resolutions, dividends and distributions, and upon the occurrence of any liquidation or winding up of the
Company), share ratably and are identical in all respects and as to all matters.
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(b)            In the event that any Change of Control is effected, Class A Shares and Class B Shares shall be treated equally, identically and ratably,

on a per share basis, with respect to any consideration paid or otherwise distributed to, or rights received by, Members of the Company, or into which such
shares are converted or for which such shares are exchanged, in connection with such Change of Control (including with respect to the form, amount and
timing thereof), unless different treatment of the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding
Class A Shares and the affirmative vote of the holders of a majority of the outstanding Class B Shares, each voting separately as a class
 

(c)            If the Company in any manner subdivides or combines (by any share split, share dividend, recapitalization, reorganization,
reclassification, merger, amendment of these Articles, scheme, arrangement or otherwise) the outstanding Class A Shares or the outstanding Class B
Shares, the outstanding shares of each such class shall be subdivided or combined in the same proportion and manner, unless different treatment of the
shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding Class A Shares and by the affirmative vote of
the holders of a majority of the outstanding Class B Shares, each voting separately as a class.
 

TRANSFER RESTRICTIONS ON CLASS B SHARES
 
13.           (a)            No Class B Shares shall be Transferred until the end of the Lock-Up Period (the “Lock-Up”), except that any Class B Share may be
Transferred (i) to another holder of Class B Shares or any direct or indirect partners, members or equity holders of a holder of Class B Shares, any affiliates
of a holder of Class B Shares or any related investment funds or vehicles controlled or managed by such persons or their respective affiliates; (ii) by gift to
a charitable organization; or, in the case of an individual, by gift to a member of the individual’s immediate family or to a trust, the primary beneficiaries of
which are one or more members of the individual’s immediate family or an affiliate of such person; (iii) in the case of an individual, by virtue of laws of
descent and distribution upon death of the individual; (iv) in the case of an individual, pursuant to a qualified domestic relations order; or (v) to the
Company.
 

(b)            Notwithstanding the provisions set forth in Article 13(a), if the Lock-Up Period is scheduled to end during a Blackout Period or within
five (5) trading days prior to the commencement of a Blackout Period, the Lock-Up Period shall end ten (10) trading days prior to the commencement of
the Blackout Period (the “Blackout-Related Release”); provided that the Company shall announce the date of the expected Blackout-Related Release
through a major news service, or on a Form 8-K, at least two (2) trading days in advance of the Blackout-Related Release.
 

(c)            Each holder of Class B Shares shall be permitted to enter into a trading plan established in accordance with Rule 10b5-1 under the
Exchange Act during the applicable Lock-Up Period so long as no Transfers of such holder’s Class B Shares in contravention of this Paragraph 13 are
effected prior to the expiration of the applicable Lock-Up Period.
 

(d)            Stop transfer instructions with the Company’s transfer agent and registrar may be entered against the transfer of any Class B Shares
except in compliance with the foregoing restrictions and a legend describing the foregoing restrictions may be added.
 

(e)            For the avoidance of doubt, each Shareholder Party shall retain all of its rights as a shareholder of the Company with respect to the
Class B Shares during the Lock-Up Period, including the right to vote any Class B Shares.
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CONVERSION OF CLASS B SHARES

 
14.           (1)            Each Class B Share shall automatically convert into one Class A Share in accordance with these Articles (as adjusted for share splits,
share combinations and similar transactions) upon the end of the Lock-Up Period; provided that the Board may approve the conversion of any Class B
Share into Class A Share prior to the end of the Lock-Up Period.
 

(2)            The Company shall at all times reserve and keep available out of its authorized but unissued Class A Shares, solely for the purpose of
effecting the conversion of Class B Shares, such number of its Class A Shares as shall from time to time be sufficient to effect the conversion of all
outstanding Class B Shares; and if at any time the number of authorized but unissued Class A Shares shall not be sufficient to effect the conversion of all
then-outstanding Class B Shares, the Company will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized
but unissued Class A Shares by such number as shall be sufficient for such purpose.
 

SHARES
 
15.           (1)            Subject to Applicable Law, and without prejudice to any special rights or restrictions for the time being attached to any shares or any
class of shares, the unissued shares of the Company (whether forming part of the original or any increased capital) shall be at the disposal of the Board,
which may offer, allot, grant options over or otherwise dispose of them to such persons, at such times and for such consideration and upon such terms and
conditions as the Board may in its absolute discretion determine but so that no shares shall be issued at a discount.
 

(2)            Preferred shares may be issued from time to time in one or more series, each of such series to have such voting powers (full or limited
or without voting powers), designations, preferences and relative, participating, optional or other special rights and qualifications, limitations or restrictions
thereof as are stated and expressed, or in any resolution or resolutions providing for the issue of such series adopted by the Directors as hereinafter
provided. In particular and without prejudice to the generality of the foregoing, the Board is hereby empowered to authorize by resolution or resolutions
from time to time the issuance of one or more classes or series of preferred shares and to fix the designations, powers, preferences and relative,
participating, optional and other rights, if any, and the qualifications, limitations and restrictions thereof, if any, including, without limitation, the number of
shares constituting each such class or series, dividend rights, conversion rights, redemption privileges, voting powers, full or limited or no voting powers,
transfer restrictions and rights of first refusal with respect to the preferred shares of such series, liquidation preferences, to increase or decrease the size of
any such class or series (but not below the number of shares of any class or series of preferred shares then outstanding), and such other terms, conditions,
special rights and provisions as may seem advisable to the Board, in each case to the extent permitted by Statute or Applicable Law. Without limiting the
generality of the foregoing, the resolution or resolutions providing for the establishment of any class or series of preferred shares may, to the extent
permitted by law, provide that such class or series shall be superior to, rank equally with or be junior to the preferred shares of any other class or series.
Notwithstanding the fixing of the number of preferred shares constituting a particular series upon the issuance thereof, the Directors at any time thereafter
may authorise the issuance of additional preferred shares of the same series subject always to the Statute and the Memorandum.
 

(3)            Neither the Company nor the Board shall be obliged, when making or granting any allotment of, offer of, option over or disposal of
shares, to make, or make available, any such allotment, offer, option or shares to Members or others with registered addresses in any particular territory or
territories being a territory or territories where, in the absence of a registration statement or other special formalities, this would or might, in the opinion of
the Board, be unlawful or impracticable. Members affected as a result of the foregoing sentence shall not be, or be deemed to be, a separate class of
members for any purpose whatsoever.
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(4)            The Board may issue options, warrants or convertible securities or securities of similar nature conferring the right upon the holders

thereof to subscribe for, purchase or receive any class of shares or securities in the capital of the Company on such terms as it may from time to time
determine.
 
16.                           The Company may in connection with the issue of any shares exercise all powers of paying commission and brokerage conferred or
permitted by the Law. Subject to Applicable Law, the commission may be satisfied by the payment of cash or by the allotment of fully or partly paid shares
or partly in one and partly in the other.
 
17.                           Except as required by law, no person shall be recognised by the Company as holding any share upon any trust and the Company shall
not be bound by or required in any way to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any share or
any fractional part of a share or (except only as otherwise provided by these Articles or by law) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.
 
18.                           Subject to Applicable Law and these Articles, the Board may at any time after the allotment of shares but before any person has been
entered in the Register as the holder, recognise a renunciation thereof by the allottee in favour of some other person and may accord to any allottee of a
share a right to effect such renunciation upon and subject to such terms and conditions as the Board considers fit to impose.
 

SHARE CERTIFICATES
 
19.                           Every share certificate shall be issued under the Seal or a facsimile thereof or with the Seal printed thereon and shall specify the
number and class and distinguishing numbers (if any) of the shares to which it relates, and the amount paid up thereon and may otherwise be in such form
as the Directors may from time to time determine. No certificate shall be issued representing shares of more than one class. The Board may by resolution
determine, either generally or in any particular case or cases, that any signatures on any such certificates (or certificates in respect of other securities) need
not be autographic but may be affixed to such certificates by some mechanical means or may be printed thereon.
 
20.           (1)            In the case of a share held jointly by several persons, the Company shall not be bound to issue more than one certificate therefor and
delivery of a certificate to one of several joint holders shall be sufficient delivery to all such holders.
 

(2)            Where a share stands in the names of two or more persons, the person first named in the Register shall as regards service of notices and,
subject to the provisions of these Articles, all or any other matters connected with the Company, except the transfer of the shares, be deemed the sole holder
thereof.
 
21.                           Every person whose name is entered, upon an allotment of shares, as a Member in the Register shall be entitled, upon payment of such
fee as the Directors may from time to time determine, to receive one certificate for all such shares of any one class or several certificates each for one or
more of such shares of such class upon payment for every certificate of such fee as the Directors may from time to time determine.
 
22.                           Where applicable, share certificates shall be issued within the relevant time limit as prescribed by the Statute or as the Designated Stock
Exchange may from time to time determine, whichever is the shorter, after allotment or, except in the case of a transfer which the Company is for the time
being entitled to refuse to register and does not register, after lodgment of a transfer with the Company.
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23.                            Upon every transfer of shares the certificate (if any) held by the transferor shall be given up to be cancelled, and shall forthwith be
cancelled accordingly, and, subject to Article 21, a new certificate shall be issued to the transferee in respect of the shares transferred to him. If any of the
shares included in the certificate so given up shall be retained by the transferor a new certificate for the balance shall be issued to him at the aforesaid fee
payable by the transferor to the Company in respect thereof.
 
24.                            If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed a new certificate representing the
same shares may be issued to the relevant Member upon request and on payment of such fee as the Company may determine and, subject to compliance
with such terms (if any) as to evidence and indemnity and to payment of the costs and reasonable out-of-pocket expenses of the Company in investigating
such evidence and preparing such indemnity as the Board may think fit and, in case of damage or defacement, on delivery of the old certificate to the
Company provided always that where share warrants have been issued, no new share warrant shall be issued to replace one that has been lost unless the
Board has determined that the original has been destroyed.
 

REGISTER OF MEMBERS
 
25.           (1)            The Company shall keep in one or more books a Register of its Members and shall enter therein the following particulars, that is to
say:
 

(a) the name and address of each Member, the number and class of shares held by him and the amount paid or agreed to be considered as
paid on such shares;

 
(b) the date on which each person was entered in the Register; and

 
(c) the date on which any person ceased to be a Member.

 
(2)            The Company may keep an overseas or local or other branch register of Members resident in any place, and the Board may make and

vary such regulations as it determines in respect of the keeping of any such register and maintaining a Registration Office in connection therewith.
 
26.                            The Directors shall determine whether and to what extent and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the inspection of Members not being Directors, and unless otherwise determined by the
Board, no Member (not being a Director) shall have any right of inspecting any account or book or document of the Company except as conferred by
Statute or authorised by the Directors or by the Company in general meeting. The Register including any overseas or local or other branch register of
Members may, subject to compliance with any notice requirement of the Designated Stock Exchange, be closed at such times or for such periods not
exceeding in the whole forty (40) days in each year as the Board may determine and either generally or in respect of any class of shares.
 

RECORD DATES
 
27.           (1)            For the purpose of determining the Members entitled to notice of or to vote at any general meeting, or any adjournment thereof, or
entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment
of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of shares or for the purpose of any other lawful action, the
Board may fix, in advance, a date as the record date for any such determination of Members.
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(2)            If the Board does not fix a record date for any general meeting, the record date for determining the Members entitled to a notice of or to

vote at such meeting shall be the date on which notice of the meeting is sent or the date on which the resolution of the Directors resolving to pay such
Dividend or other distribution is passed, as the case may be, or, if in accordance with these Articles any such notice is waived, on the day next preceding
the day on which the meeting is held. The record date for determining the Members for any other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto.
 

(3)            A determination of the Members of record entitled to notice of or to vote at a meeting of the Members shall apply to any adjournment of
the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.
 

TRANSFER OF SHARES
 
28.                            Subject to these Articles and the requirements of the Designated Stock Exchange, any Member may transfer all or any of his shares by
an instrument of transfer in the usual or common form or in a form prescribed by the Designated Stock Exchange or in any other form approved by the
Board and may be under hand or, if the transferor or transferee is a clearing house or a central depository house or its nominee(s), by hand or by machine
imprinted signature or by such other manner of execution as the Board may approve from time to time.
 
29.                            The instrument of transfer shall be executed by or on behalf of the transferor and the transferee provided that the Board may dispense
with the execution of the instrument of transfer by the transferee in any case which it thinks fit in its discretion to do so. Without prejudice to the last
preceding Article, the Board may also resolve, either generally or in any particular case, upon request by either the transferor or transferee, to accept
mechanically executed transfers. The transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the Register
in respect thereof. Nothing in these Articles shall preclude the Board from recognising a renunciation of the allotment or provisional allotment of any share
by the allottee in favour of some other person.
 
30.           (1)            The Board may, in its absolute discretion, and without giving any reason therefor, refuse to register a transfer of any share made in
accordance with Articles 28 and 29 but only where such share is not a fully paid up share (and being transferred to a person of whom it does not approve),
or any share issued under any share incentive scheme for employees or pursuant to any other agreement, contract or other such arrangement, upon which a
restriction on transfer imposed thereby still subsists, and it may also, without prejudice to the foregoing generality, refuse to register a transfer of any share
to more than four joint holders.
 

(2)            The Board in so far as permitted by any Applicable Law may, in its absolute discretion, at any time and from time to time transfer any
share upon the Register to any branch register or any share on any branch register to the Register or any other branch register. In the event of any such
transfer, the shareholder requesting such transfer shall bear the cost of effecting the transfer unless the Board otherwise determines.
 

(3)            Unless the Board otherwise agrees (which agreement may be on such terms and subject to such conditions as the Board in its absolute
discretion may from time to time determine, and which agreement the Board shall, without giving any reason therefor, be entitled in its absolute discretion
to give or withhold), no shares upon the Register shall be transferred to any branch register nor shall shares on any branch register be transferred to the
Register or any other branch register and all transfers and other documents of title shall be lodged for registration, and registered, in the case of any shares
on a branch register, at the relevant Registration Office, and, in the case of any shares on the Register, at the Office or such other place at which the
Register is kept in accordance with the Law.
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31.                            Without limiting the generality of the last preceding Article, the Board may decline to recognise any instrument of transfer unless:-
 

(a) a fee of such maximum sum as the Designated Stock Exchange may determine to be payable or such lesser sum as the Board may from
time to time require is paid to the Company in respect thereof;

 
(b) the instrument of transfer is in respect of only one class of share;

 
(c) the instrument of transfer is lodged at the Office or such other place at which the Register is kept in accordance with the Law or the

Registration Office (as the case may be) accompanied by the relevant share certificate(s) and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer (and, if the instrument of transfer is executed by some other
person on his behalf, the authority of that person so to do); and

 
(d) if applicable, the instrument of transfer is duly and properly stamped.

 
32.                            If the Board refuses to register a transfer of any share, it shall, within three months after the date on which the transfer was lodged with
the Company, send to each of the transferor and transferee notice of the refusal.
 
33.                            The registration of transfers of shares or of any class of shares may, subject to compliance with any notice requirement of the
Designated Stock Exchange, be suspended at such times and for such periods (not exceeding in the whole thirty (30) days in any year) as the Board may
determine.
 

TRANSMISSION OF SHARES
 
34.                            If a Member dies, the survivor or survivors where the deceased was a joint holder, and his legal personal representatives where he was
a sole or only surviving holder, will be the only persons recognised by the Company as having any title to his interest in the shares; but nothing in this
Article will release the estate of a deceased Member (whether sole or joint) from any liability in respect of any share which had been solely or jointly held
by him.
 
35.                            Any person becoming entitled to a share in consequence of the death or bankruptcy or winding-up of a Member may, upon such
evidence as to his title being produced as may be required by the Board, elect either to become the holder of the share or to have some person nominated by
him registered as the transferee thereof. If he elects to become the holder he shall notify the Company in writing either at the Registration Office or Office,
as the case may be, to that effect. If he elects to have another person registered he shall execute a transfer of the share in favour of that person. The
provisions of these Articles relating to the transfer and registration of transfers of shares shall apply to such notice or transfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and the notice or transfer were a transfer signed by such Member.
 
36.                            A person becoming entitled to a share by reason of the death or bankruptcy or winding-up of a Member shall be entitled to the same
dividends and other advantages to which he would be entitled if he were the registered holder of the share. However, the Board may, if it thinks fit,
withhold the payment of any dividend payable or other advantages in respect of such share until such person shall become the registered holder of the share
or shall have effectually transferred such share, but, subject to the requirements of Article 55(2) being met, such a person may vote at meetings.
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UNTRACEABLE MEMBERS

 
37.           (1)            Without prejudice to the rights of the Company under paragraph (2) of this Article, the Company may cease sending cheques for
dividend entitlements or dividend warrants by post if such cheques or warrants have been left uncashed on two consecutive occasions. However, the
Company may exercise the power to cease sending cheques for dividend entitlements or dividend warrants after the first occasion on which such a cheque
or warrant is returned undelivered.
 

(2)            The Company shall have the power to sell, in such manner as the Board thinks fit, any shares of a Member who is untraceable, but no
such sale shall be made unless:
 

(a) all cheques or warrants in respect of dividends of the shares in question, being not less than three in total number, for any sum payable in
cash to the holder of such shares in respect of them sent during the relevant period in the manner authorised by the Articles have
remained uncashed;

 
(b) so far as it is aware at the end of the relevant period, the Company has not at any time during the relevant period received any indication

of the existence of the Member who is the holder of such shares or of a person entitled to such shares by death, bankruptcy or operation
of law; and

 
(c) the Company, if so required by the rules governing the listing of shares on the Designated Stock Exchange, has given notice to, and

caused advertisement in newspapers to be made in accordance with the requirements of, the Designated Stock Exchange of its intention
to sell such shares in the manner required by the Designated Stock Exchange, and a period of three (3) months or such shorter period as
may be allowed by the Designated Stock Exchange has elapsed since the date of such advertisement.

 
For the purpose of the foregoing, the “relevant period” means the period commencing twelve (12) years before the date of publication of

the advertisement referred to in paragraph (c) of this Article and ending at the expiry of the period referred to in that paragraph.
 

(3)            To give effect to any such sale the Board may authorise some person to transfer the said shares and an instrument of transfer signed or
otherwise executed by or on behalf of such person shall be as effective as if it had been executed by the registered holder or the person entitled by
transmission to such shares, and the purchaser shall not be bound to see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings relating to the sale. The net proceeds of the sale will belong to the Company and upon receipt by the
Company of such net proceeds it shall become indebted to the former Member for an amount equal to such net proceeds. No trust shall be created in respect
of such debt and no interest shall be payable in respect of it and the Company shall not be required to account for any money earned from the net proceeds
which may be employed in the business of the Company or as it thinks fit. Any sale under this Article shall be valid and effective notwithstanding that the
Member holding the shares sold is dead, bankrupt or otherwise under any legal disability or incapacity.
 

GENERAL MEETINGS
 
38.                            An annual general meeting of the Company shall be held at such time and in any place (or, if permitted by Applicable Law, in no place
and instead by means of remote communication or other method in accordance with Applicable Law) as may be determined by the Board.
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39.                            Each general meeting, other than an annual general meeting, shall be called an extraordinary general meeting. Extraordinary general
meetings may be held at such times and in any place (or, if permitted by Applicable Law, in no place and instead by means of remote communication or
other method in accordance with Applicable Law) as may be determined by the Board.
 
40            (1)            General meetings for any purpose or purposes may be called at any time by a resolution adopted by the majority of the Board, and may
not be called by any other person or persons. The Board shall designate the date and time of the general meeting and may postpone, reschedule or cancel
any previously scheduled general meeting, before or after the notice for such meeting has been sent.
 

(2)            Except as provided in Article 41(3) of these Articles in the case of annual general meetings, business transacted at any general meeting
shall be limited to the matters stated in the notice of meeting given by or at the direction of the Board or to the matters otherwise brought before the
meeting by the Board, and Members have no right to propose business or nominations to be considered or voted upon at general meetings of the Company.
 

NOTICE OF GENERAL MEETINGS
 
41.           (1)            Any general meeting (whether an annual general meeting or an extraordinary general meeting) may only be called by the Board by not
less than five (5) clear days’ Notice unless a shorter notice period is permitted under Applicable Law.
 

(2)            The Notice shall specify the time and place of the meeting and, in the case of special business, the general nature of the business to be
conducted and further, in the case of any matter for which approval by special resolution shall be required, the intention to propose such a special
resolution. The Notice convening an annual general meeting shall specify the meeting as such. Notice of every general meeting shall be given to all
Members other than to such Members as, under the provisions of these Articles or the terms of issue of the shares they hold, are not entitled to receive such
notices from the Company, to all persons entitled to a share in consequence of the death or bankruptcy or winding-up of a Member and to each of the
Directors. The accidental omission to give Notice of a meeting or (in cases where instruments of proxy are sent out with the Notice) to send such
instrument of proxy to, or the non-receipt of such Notice or such instrument of proxy by, any person entitled to receive such Notice shall not invalidate any
resolution passed or the proceedings at that meeting.
 

(3)            A. Advance Notice Procedures for Any Business Brought Before Annual General Meeting: For business to be properly brought before an
annual general meeting by a Member, the business must be presented by a Member who (1) is present in person and who was a Member of record of the
Company both at the time of giving the notice for the annual general meeting and at the time of the annual general meeting, (2) is entitled to vote at the
annual general meeting and (3) has complied with all requirements for proposing business as set forth herein, including the requirements for notice and any
other qualifications. A Member may give notice to the Company of business proposed to be brought before an annual general meeting, provided that such
notice of proposal of business must be delivered to, or mailed and received at the principal executive offices of the Company not less than ninety (90) days
and not more than one hundred and twenty (120) days prior to the one-year anniversary of the preceding year’s annual general meeting (which date shall,
for purposes of the Company’s annual general meeting in the calendar year of the closing of the business combination contemplated by that certain
Business Combination Agreement, dated as of September 14, 2022, by and among Apollomics Inc., Maxpro Capital Acquisition Corp. and Project Max
SPAC Merger Sub, Inc. (the “Business Combination”), be deemed to have occurred on [●], 202[●]); provided, however, that if the date of the annual
general meeting is more than thirty (30) days before or more than seventy (70) days after such anniversary date, or if no annual general meeting was held
(or deemed to be held) in the preceding year, such notice by the Member, to be timely, must be so delivered, or so mailed and received, not later than the
ninetieth (90th) day prior to such annual general meeting or, if later, the tenth (10th) day following the day on which “public disclosure” of the date of such
meeting was first made by the Company (such notice within such time periods, “Timely Notice”). In no event shall any adjournment or postponement of an
annual general meeting, or the announcement thereof, commence a new time period (or extend any time period) for the giving of Timely Notice as
described above. For purposes of these Articles, “public disclosure” shall mean disclosure in a press release reported by a national news service or in a
document publicly filed or furnished by the Company with the SEC pursuant to Sections 13, 14 or 15(d) of the Exchange Act or publicly filed in
accordance with Applicable Law.
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To be in proper form to meet the requirements of this section, a Member’s notice to the secretary shall set forth, with respect to business to be

brought before the annual general meeting:
 

(a) As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including, if applicable, the name
and address that appear on the Company’s books and records); and (B) the number of shares of each class or series of shares of the
Company that are, directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the Exchange
Act) by such Proposing Person or any of its affiliates or associates (for purposes of these Articles, as such terms are defined in Rule 12b-2
promulgated under the Exchange Act), except that such Proposing Person shall in all events be deemed to beneficially own any shares of
any class or series of shares of the Company as to which such Proposing Person or any of its affiliates or associates has a right to acquire
beneficial ownership at any time in the future (the disclosures to be made pursuant to the foregoing clauses (A) and (B) are referred to as
“Member Information”);

 
(b) As to each Proposing Person, (A) the full notional amount of any securities that, directly or indirectly, underlie any “derivative security”

(as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call equivalent position” (as such term is defined in
Rule 16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or indirectly, held or maintained by such
Proposing Person with respect to any shares of any class or series of shares of the Company; provided that, for the purposes of the
definition of “Synthetic Equity Position,” the term “derivative security” shall also include any security or instrument that would not
otherwise constitute a “derivative security” as a result of any feature that would make any conversion, exercise or similar right or
privilege of such security or instrument becoming determinable only at some future date or upon the happening of a future occurrence
(including, without limitation, any derivative, swap, hedge, repurchase or so-called “stock borrowing” agreement or arrangement, the
purpose or effect of which is to, directly or indirectly (a) give a person economic benefit and/or risk similar to ownership of shares of any
class or series of share capital of the Company, in whole or in part, including due to the fact that such transaction, agreement or
arrangement provides, directly or indirectly, the opportunity to profit or avoid a loss from any increase or decrease in the value of any
shares of any class or series of share capital of the Company, (b) mitigate loss to, reduce the economic risk of or manage the risk of share
price changes for, any person with respect to any shares of any class or series of share capital of the Company, (c) otherwise provide in
any manner the opportunity to profit or avoid a loss from any decrease in the value of any shares of any class or series of share capital of
the Company, or (d) increase or decrease the voting power of any person with respect to any shares of any class or series of share capital
of the Company), in which case the determination of the amount of securities into which such security or instrument would be convertible
or exercisable shall be made assuming that such security or instrument is immediately convertible or exercisable at the time of such
determination; and, provided, further, that any Proposing Person satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act
(other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by reason of Rule 13d-1(b)(1)(ii)(E))
shall not be deemed to hold or maintain the notional amount of any securities that underlie a Synthetic Equity Position held by such
Proposing Person as a hedge with respect to a bona fide derivatives trade or position of such Proposing Person arising in the ordinary
course of such Proposing Person’s business as a derivatives dealer, (B) any performance-related fee (other than an asset-based fee) that
such Proposing Person, directly or indirectly, is entitled to based on any increase or decrease in the value of shares of any class or series
of share capital of the Company or any Synthetic Equity Position, (C) any rights to dividends on the shares of any class or series of shares
of the Company owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the
Corporation, (D) any material pending or threatened legal proceeding in which such Proposing Person is a party or material participant
involving the Company or any of its officers or directors, or any affiliate of the Company, (E) any other material relationship between
such Proposing Person, on the one hand, and the Company or any affiliate of the Company, on the other hand, (F) any direct or indirect
material interest in any material contract or agreement of such Proposing Person with an affiliate of the Company (including, in any such
case, any employment agreement, collective bargaining agreement or consulting agreement), (G) any proxy, agreement, arrangement,
understanding or relationship pursuant to which such Proposing Person has or shares a right to, directly or indirectly, vote any shares of
any class or series of share capital of the Company (H) any other information relating to such Proposing Person that would be required to
be disclosed in a proxy statement or other filing required to be made in connection with solicitations of proxies or consents by such
Proposing Person in support of the business proposed to be brought before the meeting pursuant to Applicable Law (the disclosures to be
made pursuant to the foregoing clauses (A) through (G) are referred to as “Disclosable Interests”); provided, however, that Disclosable
Interests shall not include any such disclosures with respect to the ordinary course business activities of any broker, dealer, commercial
bank, trust company or other nominee who is a Proposing Person solely as a result of being the shareholder or stockholder directed to
prepare and submit the notice required by these Articles on behalf of a beneficial owner;
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(c) As to each item of business that the Member proposes to bring before the annual general meeting, (A) a brief description of the business

desired to be brought before the annual general meeting, the reasons for conducting such business at the annual general meeting and any
material interest in such business of each Proposing Person, (B) the text of the proposal or business (including the text of any resolutions
proposed for consideration and, if such business includes a proposal to amend these Articles, the text of such proposed amendment), (C) a
reasonably detailed description of all agreements, arrangements and understandings (x) between or among any of the Proposing Persons
or (y) between or among any Proposing Person and any other person (including their names) in connection with the proposal of such
business by such Member or in connection with acquiring, holding, disposing or voting of any shares of any class or series of share
capital of the Company, (D) identification of the names and addresses of other Members (including beneficial owners) known by any of
the Proposing Persons to support such business, and to the extent known, the class and number of all shares of the Company’s share
capital owned of record or beneficially by such other Member(s) or other beneficial owner(s) and (E) any other information relating to
such item of business that would be included in disclosure filed or furnished with the SEC;; provided, however, that the disclosures
required by this Section shall not include any disclosures with respect to any broker, dealer, commercial bank, trust company or other
nominee who is a Proposing Person solely as a result of being the Member directed to prepare and submit the notice required by these
Articles on behalf of a beneficial owner; and

 
(d) a statement whether or not the Member giving the notice and/or the other Proposing Person(s), if any, will deliver a proxy statement and

form of proxy to holders of at least the percentage of voting power of all of the shares of share capital of the Company required under
Applicable Law to approve the business proposal.

 
For purposes of this Section, the term “Proposing Person” shall mean (a) the Member providing the notice of business proposed to be brought
before an annual general meeting, (b) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed
to be brought before the annual meeting is made, or (c) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule
14A) with such Member in such solicitation.
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A Proposing Person shall update and supplement its notice to the Company of its intent to propose business at an annual general meeting, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section shall be true and correct as of the
record date for the annual general meeting and as of the date that is ten (10) business days prior to the annual general meeting or any adjournment
or postponement thereof, and such update and supplement shall be promptly delivered to, or mailed and received by, the secretary at the principal
executive offices of the Company.

 
The Board or a designated committee thereof shall have the discretion, authority and power to determine whether business proposed to be brought
before the annual general meeting was made in accordance with the provisions of these Articles. If neither the Board nor such designated
committee makes a determination as to whether any business was made in accordance with the provisions of these Articles, the presiding officer at
the meeting shall, if the facts warrant, determine that the business was not properly brought before the meeting, and if he or she should so
determine, he or she shall so declare to the meeting. If the Board or a designated committee thereof or the presiding officer, as applicable,
determines that any Member proposal was not made in accordance with the provisions of these Articles, any such business not properly brought
before the meeting shall not be transacted.

 
B. Advance Notice Procedures for Any Nomination Brought Before Annual General Meeting: For a nomination to be properly brought before an

annual general meeting by a Member, the nomination must be presented by a Member who (1) is present in person and who was a Member of record of the
Company both at the time of giving the notice for the annual general meeting and at the time of the annual general meeting, (2) is entitled to vote at the
annual general meeting and (3) has complied with all requirements for proposing a nomination as set forth herein, including the requirements for notice and
any other qualifications.
 

(a) Without qualification, for a Member to make any nomination of a person or persons for election to the Board at an annual general
meeting pursuant to this Section, the Member must (a) provide Timely Notice (as defined in Article 41(3)(A) above for the proposal of
business) thereof in writing and in proper form to the secretary of the Company, (b) provide the information, agreements and
questionnaires with respect to such Member and its candidate for nomination as required by the Board or these Articles, and (c) provide
any updates or supplements to such notice at the times and in the forms required by these Articles. In no event shall any adjournment or
postponement of an annual meeting or the announcement thereof commence a new time period (or extend any time period) for the giving
of a Member’s notice as described above. The number of nominees a Nominating Person may nominate for election at the annual meeting
pursuant to these Articles shall not exceed the number of directors to be elected at such annual meeting.
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(b) To be in proper form for purposes of these Articles, a Member’s notice to the secretary of a nomination shall set forth:

 
(i) As to each Nominating Person (as defined below), the Member Information (as defined in Article 41(3)(A)(a)) except that for

purposes of a nomination, the term “Nominating Person” shall be substituted for the term “Proposing Person” in all appropriate
places;

 
(ii) As to each Nominating Person, any Disclosable Interests (as defined in Article 41(3)(A)(b)), except that for purposes of a

nomination, the term “Nominating Person” shall be substituted for the term “Proposing Person” in all appropriate places and the
disclosure with respect to the business to be brought before the meeting shall be made with respect to the nomination of each
Person for election as a director at the meeting);

 
(iii) A statement whether or not the Nominating Person will deliver a proxy statement and form of proxy to holders of at least the

percentage of voting power of all of the shares of share capital of the Company reasonably believed by such Nominating Person
to be sufficient to elect the nominee or nominees proposed to be nominated by such Nominating Person; and

 
(iv) As to each candidate whom a Nominating Person proposes to nominate for election as a director, (1) all information with respect

to such candidate for nomination requested by the Board and included in disclosure filed or furnished with the SEC, (2) all
information relating to such candidate for nomination that is required under Applicable Law (3) the candidate’s written consent
to being named in the proxy statement as a nominee and to serving as a director if elected, (4) a description of any direct or
indirect material interest in any material contract or agreement between or among any Nominating Person, on the one hand, and
each candidate for nomination or any other participants in such solicitation, on the other hand, including, without limitation, all
information that would be required to be disclosed under Applicable Law (the disclosures to be made pursuant to the foregoing
clauses (1) through (4) are referred to as “Nominee Information”), and (4) a completed and signed questionnaire, representation
and agreement as provided for below.

 
(v) A Member providing notice of any nomination proposed to be made at the applicable meeting of Members shall further update

and supplement such notice, if necessary, so that the information provided or required to be provided in such notice shall be true
and correct as of the record date for the annual general meeting and as of the date that is ten (10) business days prior to the
annual general meeting or any adjournment or postponement thereof, and such update and supplement shall be promptly
delivered to, or mailed and received by, the secretary at the principal executive offices of the Company.
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(vi) To be eligible to be a candidate for election as a director of the Company at the applicable annual general meeting, a candidate

must be nominated in the manner prescribed in these Articles and the candidate for nomination, whether nominated by the Board
or by a Member of record, must have previously delivered (in accordance with the time period requested by the Board), to the
secretary at the principal executive offices of the Company, (1) a completed written questionnaire (in the form provided by the
Company) with respect to the background, qualifications, stock ownership and independence of such candidate for nomination
and (2) a written representation and agreement (in the form provided by the Company) that such candidate for nomination (A) is
not, and will not become a party to, any agreement, arrangement or understanding with any Person other than the Company with
respect to any direct or indirect compensation or reimbursement for service as a director of the Company that has not been
disclosed therein, (B) understands his or her duties as a director under Applicable Law and agrees to act in accordance with
those duties while serving as a director, (C) is not or will not become a party to any agreement, arrangement or understanding
with, and has not given any commitment or assurance to, any Person as to how such nominee, if elected as a director, will act or
vote as a director on any issue or question to be decided by the Board, in any case, to the extent that such arrangement,
understanding, commitment or assurance (i) could limit or interfere with his or her ability to comply, if elected as director of the
Company, with his or her fiduciary duties under Applicable Law or with policies and guidelines of the Company applicable to
all directors or (ii) has not been disclosed to the Company prior to or concurrently with the Nominating Person’s submission of
the nomination, and (D) if elected as a director of the Company, will comply with all applicable corporate governance, conflict
of interest, confidentiality, stock ownership and trading and other policies and guidelines of the Company applicable to directors
and in effect during such Person’s term in office as a director (and, if requested by any candidate for nomination, the secretary of
the Company shall provide to such candidate for nomination all such policies and guidelines then in effect). The Board may also
require any proposed candidate for nomination as a Director to furnish such other information as may reasonably be requested
by the Board in writing prior to the applicable annual general meeting of Members at which such candidate’s nomination is to be
acted upon in order for the Board to determine the eligibility of such candidate for nomination to be an independent director of
the Company in accordance with the Company’s Corporate Governance Guidelines or Board committee charter(s), if any.

 
(vii) The Board or a designated committee thereof shall have the power to determine whether a nomination proposed to be brought

before the annual general meeting was made in accordance with the provisions of these Articles. If neither the Board nor such
designated committee makes a determination as to whether any nomination was made in accordance with the provisions of these
Articles, the presiding officer at the annual general meeting shall, if the facts warrant, determine that the nomination was not
properly brought before the annual general meeting, and if he or she should so determine, he or she shall so declare to the
meeting. If the Board or a designated committee thereof or the presiding officer, as applicable, determines that any nomination
was not made in accordance with the provisions of these Articles, any such director nominee not properly brought before the
meeting shall not be nominated or elected.
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PROCEEDINGS AT GENERAL MEETINGS

 
42.           (1)            All business shall be deemed special that is transacted at an extraordinary general meeting, and also all business that is transacted at an
annual general meeting, with the exception of:
 

(a) the declaration and sanctioning of dividends;
 

(b) consideration and adoption of the accounts and balance sheet and the reports of the Directors and Auditors and other documents required
to be annexed to the balance sheet;

 
(c) the election of Directors;

 
(d) ratification of the appointment of Auditors (where special notice of the intention for such appointment is not required by the Law) and

other officers; and
 

(e) if applicable, the fixing or ratification of the remuneration of the Auditors and remuneration or extra remuneration to the Directors.
 

(2)            No business other than the appointment of a chairman of a meeting shall be transacted at any general meeting unless a quorum is
present at the commencement of the business. At any general meeting of the Company, two (2) Members entitled to vote and present in person or by proxy
or (in the case of a Member being a corporation) by its duly authorised representative representing not less than one-third of the total issued voting shares
in the Company throughout the meeting shall form a quorum for all purposes.
 
43.                            If within thirty (30) minutes (or such longer time not exceeding one hour as the chairman of the meeting may determine to wait) after
the time appointed for the meeting a quorum is not present, the meeting shall stand adjourned to the same day in the next week at the same time and place
or to such time and place as the Board may determine. If at such adjourned meeting a quorum is not present within a reasonable period of time as
determined by the Board, the meeting shall be dissolved.
 
44.                            The chairman of the Board shall preside as chairman at every general meeting. If at any meeting the chairman of the Board is not
present at the meeting, or is not willing to act as chairman, the Directors present shall choose one of their number to act, or if one Director only is present
he shall preside as chairman if willing to act. If no Director is present or unavailable, the meeting shall be presided over by the Chief Executive Officer, or
in the Chief Executive Officer’s absence, by the President, or in the President’s absence, by an officer of the Company, and in the absence of all of the
foregoing persons by any Company representative designated by a Director or officer of the Company.
 
45.                            The chairman may adjourn the meeting from time to time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business which might lawfully have been transacted at the meeting had the adjournment not taken place. When a meeting is
adjourned for more than thirty (30) days, at least five (5) clear days’ notice of the adjourned meeting shall be given specifying the time and place of the
adjourned meeting but it shall not be necessary to specify in such notice the nature of the business to be transacted at the adjourned meeting and the general
nature of the business to be transacted. Save as aforesaid, it shall be unnecessary to give notice of an adjournment.
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VOTING

 
46.                            Subject to any special rights or restrictions as to voting for the time being attached to any shares by or in accordance with these
Articles, at any general meeting every Member present in person (or being a corporation, is present by a duly authorised representative) or by proxy shall
have one vote or, in the case of a Member being a corporation, its duly authorised representative shall have one vote for every share of which he is the
holder. Notwithstanding anything contained in these Articles, where more than one proxy is appointed by a Member which is a clearing house or a central
depository house (or its nominee(s)), each such proxy shall have one vote on a show of hands. A resolution put to the vote of a meeting shall be decided on
a show of hands unless (before or on the declaration of the result of the show of hands or on the withdrawal of any other demand for a poll) a poll is
demanded:
 

(a) by the chairman of such meeting; or
 

(b) by at least three Members present in person or (in the case of a Member being a corporation) by its duly authorised representative or by
proxy for the time being entitled to vote at the meeting; or

 
(c) by a Member or Members present in person or (in the case of a Member being a corporation) by its duly authorised representative or by

proxy and representing not less than one-tenth of the total voting rights of all Members having the right to vote at the meeting; or
 

(d) by a Member or Members present in person or (in the case of a Member being a corporation) by its duly authorised representative or by
proxy and holding shares in the Company conferring a right to vote at the meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on all shares conferring that right; or

 
(e) if required by the rules of the Designated Stock Exchange, by any Director or Directors who, individually or collectively, hold proxies in

respect of shares representing five percent (5%) or more of the total voting rights at such meeting.
 

A demand by a person as proxy for a Member or in the case of a Member being a corporation by its duly authorised representative shall
be deemed to be the same as a demand by a Member.
 
47.                            Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the chairman of a meeting that a resolution has been
carried, or carried unanimously, or by a particular majority, or not carried by a particular majority, or lost, and an entry to that effect made in the minute
book of the Company, shall be conclusive evidence of the facts without proof of the number or proportion of the votes recorded for or against the
resolution.
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48.                            If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
There shall be no requirement for the chairman to disclose the voting figures on a poll.
 
49.                            A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken forthwith. A poll demanded on any
other question shall be taken in such manner (including the use of ballot or voting papers or tickets) and either forthwith or at such time (being not later
than thirty (30) days after the date of the demand) and place as the chairman directs and permits. It shall not be necessary (unless the chairman otherwise
directs) for notice to be given of a poll not taken immediately.
 
50.                            The demand for a poll shall not prevent the continuance of a meeting or the transaction of any business other than the question on
which the poll has been demanded, and, with the consent of the chairman, it may be withdrawn at any time before the close of the meeting or the taking of
the poll, whichever is the earlier.
 
51.                            On a poll votes may be given either personally or by proxy.
 
52.                            A person entitled to more than one vote on a poll need not use all his votes or cast all the votes he uses in the same way.
 
53.                            All questions submitted to a meeting shall be decided by a simple majority of votes except where a greater majority is required by
these Articles or by Applicable Law.
 
54.                            Where there are joint holders of any share any one of such joint holders may vote, either in person or by proxy, in respect of such share
as if he were solely entitled thereto, but if more than one of such joint holders be present at any meeting the vote of the senior holder who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined
by the order in which the names stand in the Register in respect of the joint holding. Several executors or administrators of a deceased Member in whose
name any share stands shall for the purposes of this Article be deemed joint holders thereof.
 
55.           (1)            A Member who is a patient for any purpose relating to mental health or in respect of whom an order has been made by any court
having jurisdiction for the protection or management of the affairs of persons incapable of managing their own affairs may vote, whether on a show of
hands or on a poll, by his receiver, committee, curator bonis or other person in the nature of a receiver, committee or curator bonis appointed by such
court, and such receiver, committee, curator bonis or other person may vote on a poll by proxy, and may otherwise act and be treated as if he were the
registered holder of such shares for the purposes of general meetings, provided that such evidence as the Board may require of the authority of the person
claiming to vote shall have been deposited at the Office, head office or Registration Office, as appropriate, not less than forty-eight (48) hours before the
time appointed for holding the meeting (or as otherwise determined by the chairman of a meeting), or adjourned meeting or poll, as the case may be.
 

(2)            Any person entitled under Article 54 to be registered as the holder of any shares may vote at any general meeting in respect thereof in
the same manner as if he were the registered holder of such shares, provided that at least forty-eight (48) hours before the time of the holding of the
meeting or adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy the Board or chairman of a meeting of his entitlement to
such shares, or the Board or chairman of a meeting shall have previously admitted his right to vote at such meeting in respect thereof.
 
56.                            No Member shall, unless the Board otherwise determines, be entitled to attend and vote and to be reckoned in a quorum at any general
meeting unless he is duly registered and all calls or other sums presently payable by him in respect of shares in the Company have been paid.
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57.                            If:
 

(a) any objection shall be raised to the qualification of any voter; or
 

(b) any votes have been counted which ought not to have been counted or which might have been rejected; or
 

(c) any votes are not counted which ought to have been counted;
 

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on any resolution unless the same is raised or
pointed out at the meeting or, as the case may be, the adjourned meeting at which the vote objected to is given or tendered or at which the error occurs. Any
objection or error shall be referred to the chairman of the meeting and shall only vitiate the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the meeting. The decision of the chairman on such matters shall be final and conclusive.
 

PROXIES
 
58.                            Any Member entitled to attend and vote at a meeting of the Company shall be entitled to appoint another person as his proxy to attend
and vote instead of him. A Member who is the holder of two or more shares may appoint more than one proxy to represent him and vote on his behalf at a
general meeting of the Company or at a class meeting. A proxy need not be a Member. In addition, a proxy or proxies representing either a Member who is
an individual or a Member which is a corporation shall be entitled to exercise the same powers on behalf of the Member which he or they represent as such
Member could exercise.
 
59.                            The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing or, if
the appointor is a corporation, either under its seal or under the hand of an officer, attorney or other person authorised to sign the same. In the case of an
instrument of proxy purporting to be signed on behalf of a corporation by an officer thereof it shall be assumed, unless the contrary appears, that such
officer was duly authorised to sign such instrument of proxy on behalf of the corporation without further evidence of the facts.
 
60.                            The instrument appointing a proxy and (if required by the Board) the power of attorney or other authority (if any) under which it is
signed, or a certified copy of such power or authority, shall be delivered to such place or one of such places (if any) as may be specified for that purpose in
or by way of note to or in any document accompanying the notice convening the meeting (or, if no place is so specified at the Registration Office or the
Office, as may be appropriate) not less than forty-eight (48) hours before the time appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or, in the case of a poll taken subsequently to the date of a meeting or adjourned meeting, not less than
twenty-four (24) hours before the time appointed for the taking of the poll and in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of twelve (12) months from the date named in it as the date of its execution, except at an
adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases where the meeting was originally held within twelve (12) months
from such date. Delivery of an instrument appointing a proxy shall not preclude a Member from attending and voting in person at the meeting convened
and in such event, the instrument appointing a proxy shall be deemed to be revoked.
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61.                            Instruments of proxy shall be in any common form or in such other form as the Board may approve (provided that this shall not
preclude the use of the two-way form) and the Board may, if it thinks fit, send out with the notice of any meeting forms of instrument of proxy for use at
the meeting. The instrument of proxy shall be deemed to confer authority to demand or join in demanding a poll and to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks fit. The instrument of proxy shall, unless the contrary is stated therein, be valid as
well for any adjournment of the meeting as for the meeting to which it relates.
 
62.                            A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of
the principal, or revocation of the instrument of proxy or of the authority under which it was executed, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the Office or the Registration Office (or such other place as may be specified for the
delivery of instruments of proxy in the notice convening the meeting or other document sent therewith) two (2) hours at least before the commencement of
the meeting or adjourned meeting, or the taking of the poll, at which the instrument of proxy is used.
 
63.                            Anything which under these Articles a Member may do by proxy he may likewise do by his duly appointed attorney and the provisions
of these Articles relating to proxies and instruments appointing proxies shall apply mutatis mutandis in relation to any such attorney and the instrument
under which such attorney is appointed.
 

CORPORATIONS ACTING BY REPRESENTATIVES
 
64.           (1)            Any corporation which is a Member may by resolution of its directors or other governing body authorise such person as it thinks fit to
act as its representative at any meeting of the Company or at any meeting of any class of Members. The person so authorised shall be entitled to exercise
the same powers on behalf of such corporation as the corporation could exercise if it were an individual Member and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such meeting if a person so authorised is present thereat.
 

(2)            If a clearing house (or its nominee(s)) or a central depository, being a corporation, is a Member, it may authorise such persons as it
thinks fit to act as its representatives at any meeting of the Company or at any meeting of any class of Members provided that the authorisation shall
specify the number and class of shares in respect of which each such representative is so authorised. Each person so authorised under the provisions of this
Article shall be deemed to have been duly authorised without further evidence of the facts and be entitled to exercise the same rights and powers on behalf
of the clearing house or central depository (or its nominee(s)) as if such person was the registered holder of the shares of the Company held by the clearing
house or central depository (or its nominee(s)) including the right to vote individually on a show of hands.
 

(3)            Any reference in these Articles to a duly authorised representative of a Member being a corporation shall mean a representative
authorised under the provisions of this Article.
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NO ACTION BY WRITTEN RESOLUTIONS OF MEMBERS

 
65.                            Any action required or permitted to be taken at any annual or extraordinary general meetings of the Company may be taken only upon
the vote of the Members at an annual or extraordinary general meeting duly noticed and convened in accordance with these Articles and Applicable Law
and may not be taken by written resolution of Members without a meeting.
 

BOARD OF DIRECTORS
 
66.           (1)            The total number of directors constituting the Board shall be determined from time to time by resolution of the Board. No reduction of
the authorized number of directors shall have the effect of removing any director before that director’s term of office expires.
 

(2)            Subject to the Articles and the Law, the Company may by ordinary resolution elect any person to be a Director either to fill a vacancy or
as an addition to the existing Board. The Directors shall be divided into three (3) classes designated as Class I, Class II and Class III, respectively. Directors
shall be assigned to each class in accordance with a resolution or resolutions adopted by the Board. Class I directors shall initially serve until the first
annual general meeting following the initial effectiveness of these Articles (the “Classification Effective Time”); Class II directors shall initially serve until
the second annual general meeting following the Classification Effective Time; and Class III directors shall initially serve until the third annual general
meeting following the Classification Effective Time. At each succeeding annual general meeting of the Company, Directors shall be elected for a full term
of three (3) years to succeed the Directors of the class whose terms expire at such annual general meeting. Notwithstanding the foregoing provisions of this
Article, each Director shall hold office until the expiration of his term, until his successor shall have been duly elected and qualified or until his earlier
death, resignation or removal. No decrease in the number of Directors constituting the board of Directors shall shorten the term of any incumbent Director.
 

(3)            Except as otherwise expressly required by Applicable Law, and subject to the special rights of the holders of one or more series of
preferred shares to elect directors, any vacancies on the Board resulting from death, resignation, disqualification, retirement, removal or other causes and
any newly created directorships resulting from any increase in the number of directors shall be filled only by the affirmative vote of a majority of the
directors then in office, even though less than a quorum, or by a sole remaining director, and shall not be filled by the shareholders. Any director appointed
in accordance with the preceding sentence shall hold office for a term that shall coincide with the remaining term of the class to which the director shall
have been appointed and until such director’s successor shall have been elected and qualified or until his or her earlier death, resignation, disqualification,
retirement or removal. A vacancy in the Board shall be deemed to exist under these Articles in the case of the death, removal, resignation or
disqualification of any director.
 

(4)            No Director shall be required to hold any shares of the Company by way of qualification and a Director who is not a Member shall be
entitled to receive notice of and to attend and speak at any general meeting of the Company and of all classes of shares of the Company.
 

(5)            Subject to any provision to the contrary in these Articles, a Director may be removed, but only for Cause (as defined in below), by way
of a special resolution of the Members at any time before the expiration of his period of office, notwithstanding anything in these Articles or in any
agreement between the Company and such Director (but without prejudice to any claim for damages under any such agreement). “Cause” for removal of a
Director shall be deemed to exist only if, as determined by the Board, (a) the Director whose removal is proposed has been convicted of an arrestable
offence by a court of competent jurisdiction and such conviction is no longer subject to direct appeal; (b) such Director has been found by the affirmative
vote of a majority of the Directors then in office, or by a court of competent jurisdiction, to have been guilty of wilful misconduct in the performance of
such Director’s duties to the Company in a matter of substantial importance to the Company; or (c) such Director has been adjudicated by a court of
competent jurisdiction to be mentally incompetent, which mental incompetency directly affects such director’s ability to perform his or her obligations as a
Director, in each case at any time before the expiration of his or her term notwithstanding anything in these Articles or in any agreement between the
Company and such Director (but without prejudice to any claim for damages under such agreement).
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(6)            The Directors may elect amongst the Directors a chairman of the Board (the “Chairman”) and if more than one Director is proposed for

this office, the election to such office shall take place in such manner as the Directors may determine.
 

DISQUALIFICATION OF DIRECTORS
 
67.                            The office of a Director shall be vacated if the Director:
 

(1)            resigns his office by notice in writing delivered to the Company at the Office or tendered at a meeting of the Board;
 

(2)            becomes of unsound mind or dies;
 

(3)            without special leave of absence from the Board, is absent from meetings of the Board for eight consecutive months and the Board
resolves that his office be vacated;
 

(4)            is prohibited by Applicable Law from being a Director; or
 

(5)            ceases to be a Director by virtue of any provision of the Statutes or is removed from office pursuant to these Articles.
 

DIRECTORS’ FEES AND EXPENSES
 
68.                            The Directors shall receive such remuneration as the Board may from time to time determine. Each Director shall be entitled to be
repaid or prepaid all traveling, hotel and incidental expenses reasonably incurred or expected to be incurred by him in attending meetings of the Board or
committees of the board or general meetings or separate meetings of any class of shares or of debentures of the Company or otherwise in connection with
the discharge of his duties as a Director.
 
69.                            Any Director who, by Company or Board request, goes or resides abroad for any purpose of the Company or who performs services
requested by the Company or Board may be paid such additional remuneration (whether by way of fees, salary, commission, participation in profits or
otherwise) as the Board may determine and such additional remuneration shall be in addition to or in substitution for any ordinary remuneration provided
for by or pursuant to any other Article.
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DIRECTORS’ INTERESTS

 
70.                            A Director may:
 

(a) hold any other office or place of profit with the Company (except that of Auditor) in conjunction with his office of Director for such
period and upon such terms as the Board may determine. Any remuneration (whether by way of salary, commission, participation in
profits or otherwise) paid to any Director in respect of any such other office or place of profit shall be in addition to any remuneration
provided for by or pursuant to any other Article;

 
(b) act by himself or his firm in a professional capacity for the Company (otherwise than as Auditor) and he or his firm may be remunerated

for professional services as if he were not a Director;
 

(c) continue to be or become a director, managing director, joint managing director, deputy managing director, executive director, manager or
other officer or member of any other company promoted by the Company or in which the Company may be interested as a vendor,
shareholder or otherwise and (unless otherwise agreed) no such Director shall be accountable for any remuneration, profits or other
benefits received by him as a director, managing director, joint managing director, deputy managing director, executive director, manager
or other officer or member of or from his interests in any such other company. Subject as otherwise provided by these Articles the
Directors may exercise or cause to be exercised the voting powers conferred by the shares in any other company held or owned by the
Company, or exercisable by them as Directors of such other company in such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointing themselves or any of them directors, managing directors, joint managing directors,
deputy managing directors, executive directors, managers or other officers of such company) or voting or providing for the payment of
remuneration to the director, managing director, joint managing director, deputy managing director, executive director, manager or other
officers of such other company and any Director may vote in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be, or about to be, appointed a director, managing director, joint managing director, deputy managing
director, executive director, manager or other officer of such a company, and that as such he is or may become interested in the exercise
of such voting rights in manner aforesaid.

 
Notwithstanding the foregoing, prior to the taking of any of the foregoing actions or any other action that could affect the independence

of a director under Applicable Law, the director shall notify the secretary of the Company a reasonable period of time in advance of any such action, in
order to allow time for consideration of its effect on director independence, Company disclosure and any other relevant considerations under Applicable
Law.
 
71.                            Subject to Applicable Law and to these Articles, no Director or proposed or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any office or place of profit or as vendor, purchaser or in any other manner whatsoever,
nor shall any such contract or any other contract or arrangement in which any Director is in any way interested be liable to be avoided or voided, nor shall
any Director so contracting or being so interested be liable to account to the Company or the Members for any remuneration, profit or other benefits
realised by any such contract or arrangement by reason of such Director holding that office or of the fiduciary relationship thereby established provided that
such Director shall disclose the nature of his interest in any contract or arrangement in which he is interested in accordance with Article 72 herein and
Applicable Law.
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72.                            A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature of his interest at the meeting of the Board at which the question of entering into the
contract or arrangement is first considered, if he knows his interest then exists, or in any other case at the first meeting of the Board after he knows that he
is or has become so interested. For the purposes of this Article, a general Notice to the Board by a Director to the effect that:
 

(a) he is a member or officer of a specified company or firm and is to be regarded as interested in any contract or arrangement which may
after the date of the Notice be made with that company or firm; or

 
(b) he is to be regarded as interested in any contract or arrangement which may after the date of the Notice be made with a specified person

who is connected with him;
 

shall be deemed to be a sufficient declaration of interest under this Article in relation to any such contract or arrangement, provided that
no such Notice shall be effective unless either it is given at a meeting of the Board or the Director takes reasonable steps to secure that it is brought up and
read at the next Board meeting after it is given.
 
73.                            Following a declaration being made pursuant to the last preceding two Articles, subject to any separate requirements under Applicable
Law, and unless disqualified by the chairman of the Board or majority of disinterested Directors, a Director may vote in respect of any contract or proposed
contract or arrangement in which such Director is interested and may be counted in the quorum at such meeting.
 

GENERAL POWERS OF THE DIRECTORS
 
74.           (1)            The business of the Company shall be managed and conducted by the Board, which may pay all expenses incurred in forming and
registering the Company and may exercise all powers of the Company (whether relating to the management of the business of the Company or otherwise)
which are not by the Statutes or by these Articles required to be exercised by the Company in general meeting, subject nevertheless to the provisions of the
Statutes and of these Articles and to such regulations being not inconsistent with such provisions, as may be prescribed by the Company in general
meeting, but no regulations made by the Company in general meeting shall invalidate any prior act of the Board which would have been valid if such
regulations had not been made. The general powers given by this Article shall not be limited or restricted by any special authority or power given to the
Board by any other Article.
 

(2)            Any person contracting or dealing with the Company in the ordinary course of business shall be entitled to rely on any written or oral
contract or agreement or deed, document or instrument entered into or executed as the case may be by any two of the Directors acting jointly on behalf of
the Company (or by any officers delegated with such authority by the Board) and the same shall be deemed to be validly entered into or executed by the
Company as the case may be and shall, subject to any rule of law, be binding on the Company.
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(3)            Without prejudice to the general powers conferred by these Articles it is hereby expressly declared that the Board shall have the

following powers:
 

(a) to give to any person the right or option of requiring at a future date that an allotment shall be made to him of any share at par or at such
premium as may be agreed;

 
(b) to give to any Directors, officers or employees of the Company an interest in any particular business or transaction or participation in the

profits thereof or in the general profits of the Company either in addition to or in substitution for a salary or other remuneration; and
 

(c) to resolve that the Company be deregistered in the Cayman Islands and continued in a named jurisdiction outside the Cayman Islands
subject to the provisions of the Law.

 
75.                            The Board may by power of attorney appoint any company, firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or attorneys of the Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Articles) and for such period and subject to such conditions as it may think fit, and any
such power of attorney may contain such provisions for the protection and convenience of persons dealing with any such attorney as the Board may think
fit, and may also authorise any such attorney to sub-delegate all or any of the powers, authorities and discretions vested in him. Such attorney or attorneys
may, if so authorised under the Seal of the Company, execute any deed or instrument under their personal seal with the same effect as the affixation of the
Company’s Seal.
 
76.                            The Board may entrust to and confer upon a managing director, joint managing director, deputy managing director, an executive
director, any Director or officer of the Company any of the powers exercisable by it upon such terms and conditions and with such restrictions as it thinks
fit, and either collaterally with, or to the exclusion of, its own powers, and may from time to time revoke or vary all or any of such powers but no person
dealing in good faith and without notice of such revocation or variation shall be affected thereby.
 
77.                            All cheques, promissory notes, drafts, bills of exchange and other instruments, whether negotiable or transferable or not, and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the
Board shall from time to time by resolution determine. The Company’s banking accounts shall be kept with such banker or bankers as the Board shall from
time to time determine.
 
78.           (1)            The Board or designated committee of the Board may establish or concur or join with other companies (being subsidiary companies of
the Company or companies with which it is associated in business) in establishing and making contributions out of the Company’s moneys to any schemes
or funds for providing pensions, sickness or compassionate allowances, life assurance or other benefits for employees (which expression as used in this and
the following paragraph shall include any Director or ex-Director who may hold or have held any executive office or any office of profit under the
Company or any of its subsidiary companies) and ex-employees of the Company and their dependants or any class or classes of such person.
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(2)            The Board or designated committee of the Board may pay, enter into agreements to pay or make grants of revocable or irrevocable

pensions or other benefits to employees and ex-employees and their dependants, or to any of such persons, including pensions or benefits additional to
those, if any, to which such employees or ex-employees or their dependants are or may become entitled under any such scheme or fund as mentioned in the
last preceding paragraph. Any such pension or benefit may, as the Board considers desirable, be granted to an employee either before and in anticipation of
or upon or at any time after his actual retirement, and may be subject or not subject to any terms or conditions as the Board may determine.
 

BORROWING POWERS
 
79.                            The Board may exercise all the powers of the Company to raise or borrow money and to mortgage or charge all or any part of the
undertaking, property and assets (present and future) and uncalled capital of the Company and, subject to Applicable Law, to issue debentures, bonds and
other securities, whether outright or as collateral security for any debt, liability or obligation of the Company or of any third party.
 
80.                            Debentures, bonds and other securities may be made assignable free from any equities between the Company and the person to whom
the same may be issued.
 
81.                            Any debentures, bonds or other securities may be issued at a discount (other than shares), premium or otherwise and with any special
privileges as to redemption, surrender, drawings, allotment of shares, attending and voting at general meetings of the Company, appointment of Directors
and otherwise.
 
82.           (1)            Where any uncalled capital of the Company is charged, all persons taking any subsequent charge thereon shall take the same subject to
such prior charge, and shall not be entitled, by notice to the Members or otherwise, to obtain priority over such prior charge.
 

(2)            The Board shall cause a proper register to be kept, in accordance with the provisions of Applicable Law, of all charges specifically
affecting the property of the Company and of any series of debentures issued by the Company and shall duly comply with the requirements of the Law in
regard to the registration of charges and debentures therein specified and otherwise.
 

PROCEEDINGS OF THE DIRECTORS
 
83.                            The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings as it considers appropriate. Questions
arising at any meeting shall be determined by a majority of votes.
 
84.                            A meeting of the Board may be convened by the Secretary on request of a Director or by any Director. The Secretary shall convene a
meeting of the Board. Notice of a meeting of the Board shall be deemed to be duly given to a Director if it is given to such Director in writing or verbally
(including in person or by telephone) or via electronic mail or by telephone or in such other manner as the Board may from time to time determine.
Attendance at any meeting (in person or by remote communication) shall constitute waiver of notice, unless otherwise determined by the Board.
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85.           (1)            The quorum necessary for the transaction of the business of the Board may be fixed by the Board and, unless so fixed at any other
number, shall be a majority of the total number of Directors.
 

(2)            Directors may participate in any meeting of the Board by means of a conference telephone or other communications equipment through
which all persons participating in the meeting can communicate with each other simultaneously and instantaneously and, for the purpose of counting a
quorum, such participation shall constitute presence at a meeting as if those participating were present in person.
 
86.                            The continuing Directors or a sole continuing Director may act notwithstanding any vacancy in the Board but, if the number of
Directors is reduced to only one continuing Director, the continuing Director (notwithstanding that the number of Directors is below the number fixed by
the Board) may only act for the purpose of filling vacancies in the Board or of summoning general meetings of the Company but not for any other purpose.
 
87.                            The Chairman of the Board shall be the chairman of all meetings of the Board. If the Chairman of the Board is not present at any
meeting, the Directors present may choose one of their number to be chairman of the meeting.
 
88.                            A meeting of the Board at which a quorum is present shall be competent to exercise all the powers, authorities and discretions for the
time being vested in or exercisable by the Board.
 
89.           (1)            The Board may delegate any of its powers, authorities and discretions to committees (including, without limitation, to the Audit
Committee), consisting of such Director or Directors and other persons as it thinks fit and in accordance with Applicable Law. Any committee so formed
shall, in the exercise of the powers, authorities and discretions so delegated, conform to any regulations which may be imposed on it by the Board.
 

(2)            All acts done by any such committee in conformity with such regulations, and in fulfilment of the purposes for which it was appointed,
but not otherwise, shall have like force and effect as if done by the Board, and the Board (or if the Board delegates such power, the committee) shall have
power to remunerate the members of any such committee, and charge such remuneration to the current expenses of the Company.
 
90.                            The meetings and proceedings of any committee consisting of two or more members shall be governed by the provisions contained in
these Articles for regulating the meetings and proceedings of the Board so far as the same are applicable and are not superseded by any regulations imposed
by the Board under the last preceding Article, indicating, without limitation, any committee charter adopted by the Board for purposes or in respect of any
such committee.
 
91.                            A resolution in writing signed by all the Directors except such as are temporarily unable to act through ill-health or disability shall
(provided that such number is sufficient to constitute a quorum and further provided that a copy of such resolution has been given or the contents thereof
communicated to all the Directors for the time being entitled to receive notices of Board meetings in the same manner as notices of meetings are required to
be given by these Articles) be as valid and effectual as if a resolution had been passed at a meeting of the Board duly convened and held. Such resolution
may be contained in one document or in several documents in like form each signed by one or more of the Directors and for this purpose a facsimile or
electronic signature of a Director shall be treated as valid.
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92.                            All acts bona fide done by the Board or by any committee or by any person acting as a Director or members of a committee, shall,
notwithstanding that it is afterwards discovered that there was some defect in the appointment of any member of the Board or such committee or person
acting as aforesaid or that they or any of them were disqualified or had vacated office, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director or member of such committee.
 

OFFICERS
 
93.           (1)             The officers of the Company shall consist of the chief executive officer, the chief financial officer, and Secretary, and such additional
officers as the Board may from time to time determine, all of whom shall be deemed to be officers for the purposes of Applicable Law and these Articles.
 

(2)            The officers shall receive such remuneration as the Directors or a committee designated by the Board (or, if and as determined by the
Directors or such committee with respect to the compensation of officers other than the chief executive officer, by the chief executive officer) may from
time to time determine.
 
94.           (1)            The Secretary and additional officers, if any, shall be appointed by the Board and shall hold office on such terms and for such period as
the Board may determine. If thought fit, two or more persons may be appointed as joint Secretaries. The Board may also appoint from time to time on such
terms as it thinks fit one or more assistant or deputy Secretaries.
 

(2)            The Secretary shall attend all meetings of the Members and shall keep correct minutes of such meetings and enter the same in the proper
books provided for the purpose. He shall perform such other duties as are prescribed by Applicable Law or these Articles or as may be prescribed by the
Board.
 
95.            The officers of the Company shall have such powers and perform such duties in the management, business and affairs of the Company as may be
delegated to them by the Directors from time to time.
 

REGISTER OF DIRECTORS AND OFFICERS
 
96.                            The Company shall cause to be kept in one or more books at its Office a Register of Directors and Officers in which there shall be
entered the full names and addresses of the Directors and Officers and such other particulars as required by the Law or as the Directors may determine. The
Company shall send to the Registrar of Companies in the Cayman Islands a copy of such register, and shall from time to time notify to the said Registrar of
any change that takes place in relation to such Directors and Officers as required by the Companies Act.
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MINUTES
 
97.           (1)           The Board shall cause minutes to be duly entered in books provided for the purpose:
 
 

(a) of all elections and appointments of officers;
 

(b) of the names of the Directors present at each meeting of the Directors and of any committee of the Directors;
 

(c) of all resolutions and proceedings of each general meeting of the Members, meetings of the Board and meetings of committees of the
Board and where there are managers, of all proceedings of meetings of the managers.

 
(2) Minutes shall be kept by the Secretary at the Office.

 
SEAL

 
98.           (1)            The Company shall have one or more Seals, as the Board may determine. For the purpose of sealing documents creating or evidencing
securities issued by the Company, the Company may have a securities seal which is a facsimile of the Seal of the Company with the addition of the word
“Securities” on its face or in such other form as the Board may approve. The Board shall provide for the custody of each Seal and no Seal shall be used
without the authority of the Board or of a committee of the Board authorised by the Board in that behalf. Subject as otherwise provided in these Articles,
any instrument to which a Seal is affixed shall be signed autographically by one Director and the Secretary or by two Directors or by such other person
(including a Director) or persons as the Board may appoint, either generally or in any particular case, save that as regards any certificates for shares or
debentures or other securities of the Company the Board may by resolution determine that such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanical signature. Every instrument executed in manner provided by this Article shall be deemed to be sealed and
executed with the authority of the Board previously given.
 

(2)            Where the Company has a Seal for use abroad, the Board may by writing under the Seal appoint any agent or committee abroad to be
the duly authorised agent of the Company for the purpose of affixing and using such Seal and the Board may impose restrictions on the use thereof as may
be thought fit. Wherever in these Articles reference is made to the Seal, the reference shall, when and so far as may be applicable, be deemed to include any
such other Seal as aforesaid.
 

AUTHENTICATION OF DOCUMENTS
 
99.                           Any Director or the Secretary or any person appointed by the Board for the purpose may authenticate any documents affecting the
constitution of the Company and any resolution passed by the Company or the Board or any committee, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts therefrom as true copies or extracts, and if any books, records, documents
or accounts are elsewhere than at the Office or the head office the local manager or other officer of the Company having the custody thereof shall be
deemed to be a person so appointed by the Board. A document purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of the
Company or of the Board or any committee which is so certified shall be conclusive evidence in favour of all persons dealing with the Company upon the
faith thereof that such resolution has been duly passed or, as the case may be, that such minutes or extract is a true and accurate record of proceedings at a
duly constituted meeting.
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DESTRUCTION OF DOCUMENTS

 
100.         (1)           The Company shall be entitled to destroy the following documents at the following times, subject to any requirements under Applicable
Law:
 
 

(a) any share certificate which has been cancelled at any time after the expiry of one (1) year from the date of such cancellation;
 

(b) any dividend mandate or any variation or cancellation thereof or any notification of change of name or address at any time after the
expiry of two (2) years from the date such mandate variation cancellation or notification was recorded by the Company;

 
(c) any instrument of transfer of shares which has been registered at any time after the expiry of seven (7) years from the date of registration;

 
(d) any allotment letters after the expiry of seven (7) years from the date of issue thereof; and

 
(e) copies of powers of attorney, grants of probate and letters of administration at any time after the expiry of seven (7) years after the

account to which the relevant power of attorney, grant of probate or letters of administration related has been closed;
 

and it shall conclusively be presumed in favour of the Company that every entry in the Register purporting to be made on the basis of any
such documents so destroyed was duly and properly made and every share certificate so destroyed was a valid certificate duly and properly cancelled and
that every instrument of transfer so destroyed was a valid and effective instrument duly and properly registered and that every other document destroyed
hereunder was a valid and effective document in accordance with the recorded particulars thereof in the books or records of the Company. Provided always
that: (1) the foregoing provisions of this Article shall apply only to the destruction of a document in good faith and without express notice to the Company
that the preservation of such document was relevant to a claim; (2) nothing contained in this Article shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or in any case where the conditions of proviso (1) above are not
fulfilled; and (3) references in this Article to the destruction of any document include references to its disposal in any manner.
 

(2)            Notwithstanding any provision contained in these Articles, the Directors may, if permitted by Applicable Law, authorise the destruction
of documents set out in sub-paragraphs (a) to (e) of paragraph (1) of this Article and any other documents in relation to share registration which have been
microfilmed or electronically stored by the Company or by the share registrar on its behalf provided always that this Article shall apply only to the
destruction of a document in good faith and without express notice to the Company and its share registrar that the preservation of such document was
relevant to a claim.
 

DIVIDENDS AND OTHER PAYMENTS
 
101.                          Subject to Applicable Law, the Company in general meeting or the Board may from time to time declare dividends in any currency to
be paid to the Members but no dividend shall be declared in excess of the amount recommended by the Board.
 
102.                          Dividends may be declared and paid out of the profits of the Company, realised or unrealised, or from any reserve set aside from
profits which the Directors determine is no longer needed. The Board may also declare and pay dividends out of share premium account or any other fund
or account which can be authorised for this purpose in accordance with the Law.
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103.                          Except in so far as the rights attaching to, or the terms of issue of, any share otherwise provide:
 

(a) all dividends shall be declared and paid according to the amounts paid up on the shares in respect of which the dividend is paid, but no
amount paid up on a share in advance of calls shall be treated for the purposes of this Article as paid up on the share; and

 
(b) all dividends shall be apportioned and paid pro rata according to the amounts paid up on the shares during any portion or portions of the

period in respect of which the dividend is paid.
 
104.                         The Board may from time to time pay to the Members such interim dividends as appear to the Board to be justified by the profits of the
Company and in particular (but without prejudice to the generality of the foregoing) if at any time the share capital of the Company is divided into different
classes, the Board may pay such interim dividends in respect of those shares in the capital of the Company which confer on the holders thereof deferred or
non-preferential rights as well as in respect of those shares which confer on the holders thereof preferential rights with regard to dividend and provided that
the Board acts in a bona fide manner, the Board shall not incur any responsibility to the holders of shares conferring any preference for any damage that
they may suffer by reason of the payment of an interim dividend on any shares having deferred or non-preferential rights and may also pay any fixed
dividend which is payable on any shares of the Company half-yearly or on any other dates, whenever such profits, in the opinion of the Board, justifies
such payment.
 
105.                         The Board may deduct from any dividend or other moneys payable to a Member by the Company on or in respect of any shares all
sums of money (if any) presently payable by him to the Company on account of calls or otherwise.
 
106.                          No dividend or other moneys payable by the Company on or in respect of any share shall bear interest against the Company.
 
107.                         Any dividend, interest or other sum payable in cash to the holder of shares may be paid in any manner deemed appropriate by Officers
of the Company, including by cheque or warrant sent through the post addressed to the holder at his registered address or, in the case of joint holders,
addressed to the holder whose name stands first in the Register in respect of the shares at his address as appearing in the Register or addressed to such
person and at such address as the holder or joint holders may in writing direct. Every such cheque or warrant shall, unless the holder or joint holders
otherwise direct, be made payable to the order of the holder or, in the case of joint holders, to the order of the holder whose name stands first on the
Register in respect of such shares, and shall be sent at his or their risk and payment of the cheque or warrant by the bank on which it is drawn shall
constitute a good discharge to the Company notwithstanding that it may subsequently appear that the same has been stolen or that any endorsement thereon
has been forged. Any one of two or more joint holders may give effectual receipts for any dividends or other moneys payable or property distributable in
respect of the shares held by such joint holders.
 
108.                         All dividends or bonuses unclaimed for one (1) year after having been declared may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed. Any dividend or bonuses unclaimed after a period of six (6) years from the date of declaration shall be
forfeited and shall revert to the Company. The payment by the Board of any unclaimed dividend or other sums payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in respect thereof.
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109.                         Whenever the Board or the Company in general meeting has resolved that a dividend be paid or declared, the Board may further
resolve that such dividend be satisfied wholly or in part by the distribution of specific assets of any kind and in particular of paid up shares, debentures or
warrants to subscribe securities of the Company or any other company, or in any one or more of such ways, and where any difficulty arises in regard to the
distribution the Board may settle the same as it thinks expedient, and in particular may issue certificates in respect of fractions of shares, disregard
fractional entitlements or round the same up or down, and may fix the value for distribution of such specific assets, or any part thereof, and may determine
that cash payments shall be made to any Members upon the footing of the value so fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board and may appoint any person to sign any requisite instruments of transfer and other
documents on behalf of the persons entitled to the dividend, and such appointment shall be effective and binding on the Members. The Board may resolve
that no such assets shall be made available to Members with registered addresses in any particular territory or territories where, in the absence of a
registration statement or other special formalities, such distribution of assets would or might, in the opinion of the Board, be unlawful or impracticable and
in such event the only entitlement of the Members aforesaid shall be to receive cash payments as aforesaid. Members affected as a result of the foregoing
sentence shall not be or be deemed to be a separate class of Members for any purpose whatsoever.
 
110.         (1)            Whenever the Board or the Company in general meeting has resolved that a dividend be paid or declared on any class of the share
capital of the Company, the Board may further resolve either:
 

(a) that such dividend be satisfied wholly or in part in the form of an allotment of shares credited as fully paid up, provided that the Members
entitled thereto will be entitled to elect to receive such dividend (or part thereof if the Board so determines) in cash in lieu of such
allotment. In such case, the following provisions shall apply:

 
(i) the basis of any such allotment shall be determined by the Board;

 
(ii) the Board, after determining the basis of allotment, shall give not less than ten (10) days’ Notice to the holders of the relevant

shares of the right of election accorded to them and shall send with such notice forms of election and specify the procedure to be
followed and the place at which and the latest date and time by which duly completed forms of election must be lodged in order
to be effective;

 
(iii) the right of election may be exercised in respect of the whole or part of that portion of the dividend in respect of which the right

of election has been accorded; and
 

(iv) the dividend (or that part of the dividend to be satisfied by the allotment of shares as aforesaid) shall not be payable in cash on
shares in respect whereof the cash election has not been duly exercised (“the non-elected shares”) and in satisfaction thereof
shares of the relevant class shall be allotted credited as fully paid up to the holders of the non-elected shares on the basis of
allotment determined as aforesaid and for such purpose the Board shall capitalise and apply out of any part of the undivided
profits of the Company (including profits carried and standing to the credit of any reserves or other special account, share
premium account or capital redemption reserve) as the Board may determine, such sum as may be required to pay up in full the
appropriate number of shares of the relevant class for allotment and distribution to and amongst the holders of the non-elected
shares on such basis; or
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(b) that the Members entitled to such dividend shall be entitled to elect to receive an allotment of shares credited as fully paid up in lieu of

the whole or such part of the dividend as and if the Board may think fit and determine to be appropriate. In such case, the following
provisions shall apply:

 
(i) the basis of any such allotment shall be determined by the Board;

 
(ii) the Board, after determining the basis of allotment, shall give not less than ten (10) days’ Notice to the holders of the relevant

shares of the right of election accorded to them and shall send with such notice forms of election and specify the procedure to be
followed and the place at which and the latest date and time by which duly completed forms of election must be lodged in order
to be effective;

 
(iii) the right of election may be exercised in respect of the whole or part of that portion of the dividend in respect of which the right

of election has been accorded; and
 

(iv) the dividend (or that part of the dividend in respect of which a right of election has been accorded) shall not be payable in cash
on shares in respect whereof the share election has been duly exercised (“the elected shares”) and in lieu thereof shares of the
relevant class shall be allotted credited as fully paid up to the holders of the elected shares on the basis of allotment determined
as aforesaid and for such purpose the Board shall capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserves or other special account, share premium account or capital
redemption reserve) as the Board may determine, such sum as may be required to pay up in full the appropriate number of shares
of the relevant class for allotment and distribution to and amongst the holders of the elected shares on such basis.

 
(2) (a) The shares allotted pursuant to the provisions of paragraph (1) of this Article shall rank pari passu in all respects with shares of

the same class (if any) then in issue save only as regards participation in the relevant dividend or in any other distributions,
bonuses or rights paid, made, declared or announced prior to or contemporaneously with the payment or declaration of the
relevant dividend unless, contemporaneously with the announcement by the Board of their proposal to apply the provisions of
sub-paragraph (a) or (b) of paragraph (2) of this Article in relation to the relevant dividend or contemporaneously with their
announcement of the distribution, bonus or rights in question, the Board shall specify that the shares to be allotted pursuant to
the provisions of paragraph (1) of this Article shall rank for participation in such distribution, bonus or rights.

 
 

(b) The Board may do all acts and things considered necessary or expedient to give effect to any capitalisation pursuant to the
provisions of paragraph (1) of this Article, with full power to the Board to make such provisions as it thinks fit in the case of
shares becoming distributable in fractions (including provisions whereby, in whole or in part, fractional entitlements are
aggregated and sold and the net proceeds distributed to those entitled, or are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company rather than to the Members concerned). The Board may authorise any
person to enter into on behalf of all Members interested, an agreement with the Company providing for such capitalisation and
matters incidental thereto and any agreement made pursuant to such authority shall be effective and binding on all concerned.

 
(3)            The Company may upon the recommendation of the Board by ordinary resolution resolve in respect of any one particular dividend of

the Company that notwithstanding the provisions of paragraph (1) of this Article a dividend may be satisfied wholly in the form of an allotment of shares
credited as fully paid up without offering any right to shareholders to elect to receive such dividend in cash in lieu of such allotment.
 

(4)            The Board may on any occasion determine that rights of election and the allotment of shares under paragraph (1) of this Article shall not
be made available or made to any shareholders with registered addresses in any territory where, in the absence of a registration statement or other special
formalities, the circulation of an offer of such rights of election or the allotment of shares would or might, in the opinion of the Board, be unlawful or
impracticable, and in such event the provisions aforesaid shall be read and construed subject to such determination. Members affected as a result of the
foregoing sentence shall not be or be deemed to be a separate class of Members for any purpose whatsoever.
 

(5)            Any resolution declaring a dividend on shares of any class, whether a resolution of the Company in general meeting or a resolution of
the Board, may specify that the same shall be payable or distributable to the persons registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on which the resolution is passed, and thereupon the dividend shall be payable or
distributable to them in accordance with their respective holdings so registered, but without prejudice to the rights inter se in respect of such dividend of
transferors and transferees of any such shares. The provisions of this Article shall mutatis mutandis apply to bonuses, capitalisation issues, distributions of
realised capital profits or offers or grants made by the Company to the Members.
 

RESERVES
 
111.         (1)            The Board shall establish an account to be called the share premium account and shall carry to the credit of such account from time to
time a sum equal to the amount or value of the premium paid on the issue of any share in the Company. Unless otherwise provided by the provisions of
these Articles, the Board may apply the share premium account in any manner permitted by the Statute. The Company shall at all times comply with the
provisions of the Statute in relation to the share premium account.
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(2)            Before recommending any dividend, the Board may set aside out of the profits of the Company such sums as it determines as reserves

which shall, at the discretion of the Board, be applicable for any purpose to which the profits of the Company may be properly applied and pending such
application may, also at such discretion, either be employed in the business of the Company or be invested in such investments as the Board may from time
to time think fit and so that it shall not be necessary to keep any investments constituting the reserve or reserves separate or distinct from any other
investments of the Company. The Board may also without placing the same to reserve carry forward any profits which it may think prudent not to
distribute.
 

CAPITALISATION
 
112.                         The Company may, upon the recommendation of the Board, at any time and from time to time pass an ordinary resolution to the effect
that it is desirable to capitalise all or any part of any amount for the time being standing to the credit of any reserve or fund (including a share premium
account and capital redemption reserve and the profit and loss account) whether or not the same is available for distribution and accordingly that such
amount be set free for distribution among the Members or any class of Members who would be entitled thereto if it were distributed by way of dividend
and in the same proportions, on the footing that the same is not paid in cash but is applied either in or towards paying up the amounts for the time being
unpaid on any shares in the Company held by such Members respectively or in paying up in full unissued shares, debentures or other obligations of the
Company, to be allotted and distributed credited as fully paid up among such Members, or partly in one way and partly in the other, and the Board shall
give effect to such resolution provided that, for the purposes of this Article, a share premium account and any capital redemption reserve or fund
representing unrealised profits, may be applied only in paying up in full unissued shares of the Company to be allotted to such Members credited as fully
paid.
 
113.                         The Board may settle, as it considers appropriate, any difficulty arising in regard to any distribution under the last preceding Article and
in particular may issue certificates in respect of fractions of shares or authorise any person to sell and transfer any fractions or may resolve that the
distribution should be as nearly as may be practicable in the correct proportion but not exactly so or may ignore fractions altogether, and may determine
that cash payments shall be made to any Members in order to adjust the rights of all parties, as may seem expedient to the Board. The Board may appoint
any person to sign on behalf of the persons entitled to participate in the distribution any contract necessary or desirable for giving effect thereto and such
appointment shall be effective and binding upon the Members.
 

ACCOUNTING RECORDS
 
114.                         The Board shall cause true accounts to be kept of the sums of money received and expended by the Company, and the matters in respect
of which such receipt and expenditure take place, and of the property, assets, credits and liabilities of the Company and of all other matters required by
Applicable Law or necessary to give a true and fair view of the Company’s affairs and to explain its transactions.
 
115.                         The accounting records shall be kept at the Office or, at such other place or places as the Board decides and shall always be open to
inspection by the Directors. No Member (other than a Director) shall have any right of inspecting any accounting record or book or document of the
Company except as conferred by Applicable Law or authorised by the Board or by the Company in general meeting.
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AUDIT

 
116.                          Subject to Applicable Law, at the annual general meeting or at a subsequent extraordinary general meeting in each year, the Members
may, as determined by the Board or Audit Committee, approve or ratify the Audit Committee appointment of an auditor to audit the accounts of the
Company in accordance with Applicable Law, provided that the Audit Committee, in its sole discretion, may appoint a different auditor at any time.
 
117.                          Subject to Applicable Law the accounts of the Company shall be audited at least once in every year.
 
118.                          If the office of auditor becomes vacant by the resignation or death of the Auditor, or by his becoming incapable of acting by reason of
illness or other disability at a time when his services are required, the Audit Committee shall, as required by Applicable Law, fill the vacancy and determine
the remuneration of such Auditor.
 
119.                         The Auditor shall at all reasonable times have access to all books kept by the Company and to all accounts and vouchers relating
thereto; and he may call on the Directors or officers of the Company for any information in their possession relating to the books or affairs of the Company.
 

NOTICES
 
120.                         Any Notice or document, whether or not, to be given or issued under these Articles from the Company to a Member shall be in writing
or by cable, telex or facsimile transmission message or other form of electronic transmission or communication and any such Notice and document may be
served or delivered by the Company on or to any Member either personally or by sending it through the post in a prepaid envelope addressed to such
Member at his registered address as appearing in the Register or at any other address supplied by him to the Company for the purpose or, as the case may
be, by transmitting it to any such address or transmitting it to any telex or facsimile transmission number or electronic number or address or website
supplied by him to the Company for the giving of Notice to him or which the person transmitting the notice reasonably and bona fide believes at the
relevant time will result in the Notice being duly received by the Member or may also be served by advertisement in appropriate newspapers in accordance
with the requirements of the Designated Stock Exchange or, to the extent permitted by the Applicable Law, by placing it on the Company’s website and
giving to the member a notice stating that the notice or other document is available there (a “notice of availability”). The notice of availability may be given
to the Member by any of the means set out above or as otherwise determined by the Board in accordance with Applicable Law. In the case of joint holders
of a share all notices shall be given to that one of the joint holders whose name stands first in the Register and notice so given shall be deemed a sufficient
service on or delivery to all the joint holders.
 
121.                         Any Notice or other document:
 

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall be deemed to have been served or delivered on the day
following that on which the envelope containing the same, properly prepaid and addressed, is put into the post; in proving such service or
delivery it shall be sufficient to prove that the envelope or wrapper containing the notice or document was properly addressed and put
into the post and a certificate in writing signed by the Secretary or other officer of the Company or other person appointed by the Board
that the envelope or wrapper containing the Notice or other document was so addressed and put into the post shall be conclusive evidence
thereof;
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(b) if sent by electronic communication, shall be deemed to be given on the day on which it is transmitted from the server of the Company or

its agent. A Notice placed on the Company’s website is deemed given by the Company to a Member on the day following that on which a
notice of availability is deemed served on the Member;

 
(c) if served or delivered in any other manner contemplated by these Articles, shall be deemed to have been served or delivered at the time of

personal service or delivery or, as the case may be, at the time of the relevant despatch or transmission; and in proving such service or
delivery a certificate in writing signed by the Secretary or other officer of the Company or other person appointed by the Board as to the
act and time of such service, delivery, despatch or transmission shall be conclusive evidence thereof; and

 
(d) may be given to a Member in the English language or such other language as may be approved by the Directors, subject to due

compliance with all applicable Statutes, rules and regulations.
 
122.         (1)           Any Notice or other document delivered or sent by post to or left at the registered address of any Member in pursuance of these Articles
shall, notwithstanding that such Member is then dead or bankrupt or that any other event has occurred, and whether or not the Company has notice of the
death or bankruptcy or other event, be deemed to have been duly served or delivered in respect of any share registered in the name of such Member as sole
or joint holder unless his name shall, at the time of the service or delivery of the Notice or document, have been removed from the Register as the holder of
the share, and such service or delivery shall for all purposes be deemed a sufficient service or delivery of such Notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share.
 

(2)            A Notice may be given by the Company to the person entitled to a share in consequence of the death, mental disorder or bankruptcy of a
Member by sending it through the post in a prepaid letter, envelope or wrapper addressed to him by name, or by the title of representative of the deceased,
or trustee of the bankrupt, or by any like description, at the address, if any, supplied for the purpose by the person claiming to be so entitled, or (until such
an address has been so supplied) by giving the notice in any manner in which the same might have been given if the death, mental disorder or bankruptcy
had not occurred.
 

(3)            Any person who by operation of law, transfer or other means whatsoever shall become entitled to any share shall be bound by every
Notice in respect of such share which prior to his name and address being entered on the Register shall have been duly given to the person from whom he
derives his title to such share.
 

SIGNATURES
 
123.                          For the purposes of these Articles, a cable or telex or facsimile or electronic transmission message purporting to come from a holder of
shares or, as the case may be, a Director, or, in the case of a corporation which is a holder of shares from a director or the secretary thereof or a duly
appointed attorney or duly authorised representative thereof for it and on its behalf, shall in the absence of express evidence to the contrary available to the
person relying thereon at the relevant time be deemed to be a document or instrument in writing signed by such holder or Director in the terms in which it
is received.
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WINDING UP

 
124.                         A resolution that the Company be wound up by the court or be wound up voluntarily shall be determined by the Members acting by a
special resolution.
 
125.         (1)            Subject to any special rights, privileges or restrictions as to the distribution of available surplus assets on liquidation for the time being
attached to any class or classes of shares (i) if the Company shall be wound up and the assets available for distribution amongst the Members of the
Company shall be more than sufficient to repay the whole of the capital paid up at the commencement of the winding up, the excess shall be distributed
pari passu amongst such members in proportion to the amount paid up on the shares held by them respectively and (ii) if the Company shall be wound up
and the assets available for distribution amongst the Members as such shall be insufficient to repay the whole of the paid-up capital such assets shall be
distributed so that, a nearly as may be, the losses shall be borne by the Members in proportion to the capital paid up, or which ought to have been paid up,
at the commencement of the winding up on the shares held by them respectively.
 

(2)            If the Company shall be wound up (whether the liquidation is voluntary or by the court) the liquidator may, with the authority of a
special resolution and any other sanction required by the Law, divide among the Members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of properties of one kind or shall consist of properties to be divided as aforesaid of different kinds, and
may for such purpose set such value as he deems fair upon any one or more class or classes of property and may determine how such division shall be
carried out as between the Members or different classes of Members. The liquidator may, with the like authority, vest any part of the assets in trustees upon
such trusts for the benefit of the Members as the liquidator with the like authority shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares or other property in respect of which there is a liability.
 

INDEMNITY
 
126.         (1)           To the fullest extent permitted by Applicable Law, the Directors, Secretary and other officers for the time being of the Company,
together with the former Directors, former Secretary and other former officers, and the liquidator or trustees (if any) for the time being acting in relation to
any of the affairs of the Company and everyone of them, and everyone of their heirs, executors and administrators, shall be indemnified and secured
harmless out of the assets and profits of the Company from and against all actions, costs, charges, losses, damages and expenses which they or any of them,
their or any of their heirs, executors or administrators, shall or may incur or sustain by or by reason of any act done, concurred in or omitted in or about the
execution of their duty, or supposed duty, in their respective offices or trusts; and none of them shall be answerable for the acts, receipts, neglects or
defaults of the other or others of them or for joining in any receipts for the sake of conformity, or for any bankers or other persons with whom any moneys
or effects belonging to the Company shall or may be lodged or deposited for safe custody, or for insufficiency or deficiency of any security upon which any
moneys of or belonging to the Company shall be placed out on or invested, or for any other loss, misfortune or damage which may happen in the execution
of their respective offices or trusts, or in relation thereto; PROVIDED THAT this indemnity shall not extend to any matter in respect of any fraud or
dishonesty which may attach to any of said persons.
 

(2)            Each Member agrees to waive any claim or right of action he might have, whether individually or by or in the right of the Company,
against any Director or Officer on account of any action taken by such Director or Officer, or the failure of such Director or Officer to take any action in the
performance of his or her duties with or for the Company; PROVIDED THAT such waiver shall not extend to any matter in respect of any fraud or
dishonesty which may attach to such Director or Officer.
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AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

 
AND NAME OF COMPANY

 
127.                         Subject to the provisions of the Statute and the provisions of the Articles as regards the matters to be dealt with by Ordinary Resolution,
the Company may by special resolution:
 

(a)            change its name;
 

(b)            alter or add to the Articles;
 

(c)            alter or add to the Memorandum with respect to any objects, powers or other matters specified therein; and
 

(d)            reduce its share capital or any capital redemption reserve fund.
 

INFORMATION
 
128.                         No Member shall be entitled to require discovery of or any information respecting any detail of the Company’s trading or any matter
which is or may be in the nature of a trade secret or secret process which may relate to the conduct of the business of the Company and which in the
opinion of the Directors will be inexpedient in the interests of the members of the Company to communicate to the Member or to the public.
 

MERGERS AND CONSOLIDATIONS
 
129.                        The Company shall have the power to merge or consolidate with one or more other constituent companies (as defined in the Statute)
upon such terms as the Directors may determine and (to the extent required by Applicable Law including the Statute) with the approval of a special
resolution.
 

TRANSFERS BY WAY OF CONTINUATION
 
130.                         Subject to Applicable Law and these Articles, the Company shall, with the approval of a special resolution, have the power to register
by way of continuation as a body corporate under the laws of a jurisdiction outside of the Cayman Islands and be deregistered in the Cayman Islands.
 

EXCLUSIVE FORUM
 
131.         (1)            Unless the Company consents in writing to the selection of an alternative forum, and subject to Article 131(2), the courts of the
Cayman Islands shall have exclusive jurisdiction over any claim or dispute arising out of or in connection with the Memorandum, the Articles or otherwise
related in any way to each Member's shareholding in the Company, including but not limited to:
 

(a) any derivative action or proceeding brought on behalf of the Company;
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(b) any action asserting a claim of breach of any fiduciary or other duty owed by any current or former Director, Officer or other employee of

the Company to the Company or the Members;
 

(c) any action asserting a claim arising pursuant to any provision of the Companies Act, the Memorandum or the Articles; or
 

(d) any action asserting a claim against the Company which, if brought in the United States of America, would be a claim arising under the
"Internal Affairs Doctrine" (as such concept is recognised under the laws of the  United States of America).

 
Each Member irrevocably submits to the exclusive jurisdiction of the courts of the Cayman Islands over all such claims or disputes.
 

(2)            Unless the Company consents in writing to the selection of an alternative forum, the federal district courts of the United States of
America shall, to the fullest extent permitted by Applicable Law, be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act.
 

Notwithstanding the foregoing, this Article 131(2) shall not apply to claims seeking to enforce any liability or duty created by the Exchange Act or any
other claim for which the U.S. federal courts have exclusive jurisdiction.
 

(3)            To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring any interest in any security of the
Company shall be deemed to have notice of and consented to the provisions of this Article 131.
 

BUSINESS OPPORTUNITIES
 
132.                         To the fullest extent permitted by Applicable Law, no individual serving as a Director who is not employed by the Company (“Outside
Director”) shall have any duty, except and to the extent expressly assumed by contract, to refrain from engaging directly or indirectly in the same or similar
business activities or lines of business as the Company. To the fullest extent permitted by Applicable Law, the Company renounces any interest or
expectancy of the Company in, or in being offered an opportunity to participate in, any potential transaction or matter which may be a corporate
opportunity for the Outside Director, on the one hand, and the Company, on the other. Except to the extent expressly assumed by contract, to the fullest
extent permitted by Applicable Law, the Outside Director shall have no duty to communicate or offer any such corporate opportunity to the Company and
shall not be liable to the Company or its Members for breach of any fiduciary duty solely by reason of the fact that the Outside Director pursues or acquires
such corporate opportunity, directs such corporate opportunity to another person, or does not communicate information regarding such corporate
opportunity to the Company.
 
133.                         Except as provided elsewhere in this Article, the Company hereby renounces any interest or expectancy of the Company in, or in being
offered an opportunity to participate in, any potential transaction or matter which may be a corporate opportunity for both the Company and an Outside
Director, about which the Outside Director acquires knowledge; notwithstanding the foregoing provisions, the Company does not renounce any interest or
expectancy it may have in any business opportunity that is expressly offered to any Outside Director solely in his or her capacity as an Outside Director of
the Company, and not in any other capacity, unless the disinterested members of the Board determine that the Company renounces such interest or
expectancy in accordance with Applicable Law.
 
 
134.                         To the extent a court might hold that the conduct of any activity related to a corporate opportunity that is renounced in this Article to be
a breach of duty to the Company or its Members, the Company hereby waives, to the fullest extent permitted by Applicable Law, any and all claims and
causes of action that the Company may have for such activities. To the fullest extent permitted by Applicable Law, the provisions of this Article apply
equally to activities conducted in the future and that have been conducted in the past.
 



 

 
SCHEDULE A

 
The Series A Preferred Shares shall, in addition to any other rights, preferences, privileges and limitations under the Memorandum and Articles, have the
following rights, preferences, privileges and limitations. In the event of any inconsistency between the rights, preferences, privileges and limitations
conferred on them under the Memorandum and Articles, and the rights, preferences, privileges and limitations conferred under this Schedule A, the rights,
preferences, privileges and limitations conferred under this Schedule A shall prevail:
 
Liquidation Preference.
 
1.1. Upon a Liquidation Event, either voluntary or involuntary, the holders of Series A Preferred Shares shall be entitled to receive, pari passu with

each other, in preference and prior to any distribution of any of the assets of the Company to the holders of any ordinary shares of the Company by
reason of their status as such holder, an amount per Series A Preferred Share equal to the par value of such share (the “Series A Preference
Amount”). If, upon the occurrence of any Liquidation Event, the assets and funds thus distributed among the holders of the Series A Preferred
Shares shall be insufficient to permit the payment of the aggregate Series A Preference Amount, then the entire assets and funds of the Company
legally available for distribution to all holders of Series A Preferred Shares shall be distributed ratably among the holders of the Series A Preferred
Shares, pari passu with each other, in proportion to the aggregate Series A Preference Amount each such holder is otherwise entitled to receive
under this Section 1.1.

 
1.2. For avoidance of doubt, distribution of the consideration in respect of a Liquidation Event that is payable over time upon the satisfaction of one or

more contingencies shall be distributed under Section 1.1 after taking into account all prior distributions of such consideration in respect of such
Liquidation Event.

 
1.3. In any Liquidation Event, where applicable, if the consideration received by the Company is other than cash, its value will be deemed its fair

market value. Any securities shall be valued as follows:
 

1.3.1. The value of securities not subject to investment letter or other similar restrictions on free marketability (other than restrictions arising
solely by virtue of a Member’s status as an affiliate or former affiliate) shall be:

 
1.3.1.1. if traded on a securities exchange or through an automated quotation and trading system (such as Nasdaq Global Select

Market, the Nasdaq Global Market or the Nasdaq Capital Market or other similar market), the value shall be deemed to be
the average of the closing prices of the securities on such exchange or system over the thirty (30) day period (or portion
thereof) ending three (3) days prior to the closing;

 



 

 
1.3.1.2. if actively traded over-the-counter, the value shall be deemed to be the average of the closing bid or sale prices (whichever

is applicable) over the thirty (30) day period (or portion thereof) ending three (3) days prior to the closing; and
 

1.3.1.3. if there is no active public market, the value shall be the fair market value thereof, as determined by the Board, and such
determination shall, absent fraud or gross error, be conclusive and binding on the Company and its shareholders.

 
1.3.2. The method of valuation of securities subject to investment letter or other restrictions on free marketability (other than restrictions arising

solely by virtue of a shareholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from the value
determined as above in Section 1.3.1 to reflect the approximate fair market value thereof, as determined by the Board in good faith.

 
1.4. Where applicable, prior to the closing of any Liquidation Event, the Company shall give each holder of Series A Preferred Shares written notice of

such impending transaction not later than twenty (20) days prior to the meeting of shareholders convened in accordance with the Articles called to
approve such transaction, or twenty (20) days prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the final approval of such transaction. The first of such notices (the “Liquidation Notice”) shall describe the material terms and
conditions of the impending transaction, and the Company shall thereafter give such holders prompt notice of any material changes. The
transaction shall in no event take place sooner than twenty (20) days after the Company has given the Liquidation Notice or sooner than ten
(10) days after the Company has given notice of any material changes provided for herein; provided, however, that such periods may be shortened
upon the written consent of the holders of at least a majority of the outstanding Series A Preferred Shares.

 
1.5. For the purposes of this Section 1, “Liquidation Event” means any liquidation, dissolution, winding up, merger, acquisition, consolidation,

issuance or transfer of equity securities or other transaction or series of transactions which causes the then shareholders of the Company to lose
controlling or majority voting rights in the Company, or the surviving person (if not the Company) or any parent company of the Company or such
surviving person, or any transaction or series of transactions in which all or substantially all assets including intellectual property of the Company
are disposed via sale, lease or other arrangement, or the grant of an exclusive license to all or substantially all of the Company’s intellectual
property (other than to one or more wholly-owned subsidiaries of the Company).

 
2. Conversion. The holders of the Series A Preferred Shares shall have conversion rights as follows (the “Conversion Rights”):
 
2.1. Optional Conversion. Each Series A Preferred Share shall be convertible, at the option of the holder thereof, at any time after the date of issuance

of such share (the “Optional Conversion Start Date”), at the office of the Company or any transfer agent for such shares, into fully paid and
nonassessable Class A Shares at a rate of 1.25 Class A Shares per Series A Preferred Share, subject to adjustments set forth in Section 2.5 hereto
(the “Conversion Rate”).

 



 

 
2.2. [Reserved].
 
2.3. Automatic Conversion. Each outstanding Series A Preferred Share shall automatically and immediately convert into Class A Shares at the

Conversion Rate then in effect upon the fifth (5th) anniversary of the date of issuance (“Automatic Conversion”). The Automatic Conversion will
occur automatically and without any further action by the holders of Series A Preferred Shares.

 
2.4. Mechanics of Conversion.
 

2.4.1. Before any holder of Series A Preferred Shares shall be entitled to convert the same into Class A Shares pursuant to Section 2.1, such
holder (a “Converting Holder”) shall give an irrevocable written notice (“Conversion Notice”) to the Company at its principal corporate
office of the election to convert and shall (i) state therein the number of Series A Preferred Shares to be converted and (ii) if required,
furnish appropriate endorsements and transfer documents.

 
2.4.2. Any conversion pursuant to Section 2.1 or 2.3 shall be deemed to have been made immediately prior to the close of business on (the

“Conversion Time”): (i) if such conversion is effected pursuant to Section 2.1, the date of the delivery of the Conversion Notice or (ii) if
such conversion is an Automatic Conversion pursuant to Section 2.3, the fifth (5th) anniversary of the date of issuance, and, in each case,
the person or persons entitled to receive the Class A Shares issuable upon any such conversion shall be treated for all purposes as the
record holder or holders of such Class A Shares as of the Conversion Time.

 
2.4.3. The Company shall, as soon as practicable after the Conversion Time, enter or cause to be entered on the Company’s Register, as the

holder of such shares, the number of Class A Shares to which such Converting Holder shall be entitled as described herein, and issue and
deliver such evidence of the issuance of the new Class A Shares to such Converting Holder.

 
2.5. Conversion Rate Adjustments. The Conversion Rate of the Series A Preferred Shares shall be subject to adjustment from time to time only in the

following circumstances:
 

2.5.1. In the event the Company should at any time or from time to time after the date of issuance of the Series A Preferred Shares fix a record
date for the effectuation of a split or subdivision of the outstanding Class A Shares or the determination of holders of Class A Shares
entitled to receive a dividend or other distribution payable in additional Class A Shares or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional Class A Shares (hereinafter referred to as “Class A Share
Equivalents”) without payment of any consideration by such holder for the additional Class A Shares or the Class A Share Equivalents
(including the additional Class A Shares issuable upon conversion or exercise thereof), then, as of such record date (or the date of such
dividend distribution, split or subdivision if no record date is fixed), the Conversion Rate of the Series A Preferred Shares shall be
appropriately increased so that the number of Class A Shares issuable on conversion of such Series A Preferred Shares shall be increased
in proportion to such increase in the aggregate number of Class A Shares outstanding and those issuable with respect to such Class A
Share Equivalents.

 



 

 
2.5.2. If the number of Class A Shares outstanding at any time after the date of issuance of the Series A Preferred Shares is decreased by a

combination or consolidation of the outstanding Class A Shares, then, following the record date of such combination or consolidation, the
Conversion Rate of the Series A Preferred Shares shall be appropriately decreased so that the number of Class A Shares issuable on
conversion of such Series A Preferred Shares shall be decreased in proportion to such decrease in the aggregate number of Class A Shares
outstanding.

 
2.6. Recapitalizations. If at any time or from time to time there shall be any share splits, subdivisions, share dividends, combinations, consolidations,

recapitalizations or the like (a “Recapitalization”) of the Class A Shares (other than a subdivision, combination or merger or sale of assets
transaction provided for in Section 1 or this Section 2), provision shall be made so that the holders of Series A Preferred Shares shall thereafter be
entitled to receive upon conversion of Series A Preferred Shares the number of shares or other securities or property of the Company or otherwise
to which a holder of the number of Class A Shares deliverable upon conversion of the Series A Preferred Shares held by such holder would have
been entitled on such Recapitalization. In any such case, appropriate adjustment shall be made in the application of the provisions of this Section 2
with respect to the rights of the holders of Series A Preferred Shares after such Recapitalization such that the provisions of this Section 2
(including adjustment of the Conversion Rate then in effect and the number of Class A Shares receivable upon conversion of each such Series A
Preferred Share) shall be applicable after that event as nearly equivalent as may be practicable.

 
2.7. No Fractional Shares; Statement as to Adjustments.
 

2.7.1. No fractional shares shall be issued upon the conversion of any Series A Preferred Shares. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the then fair market value of a
Class A Share as determined in good faith by the Board. The number of Class A Shares to be issued upon such conversion shall be
determined on the basis of the total number of Series A Preferred Shares the holder is at the time converting into Class A Shares and the
number of Class A Shares issuable upon such aggregate conversion.

 



 

 
2.7.2. Upon the occurrence of each adjustment or readjustment of the Conversion Rate applicable to the Series A Preferred Shares pursuant to

Section 2.4, the Company, at its expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof.
The Company shall, upon the written request of any holder of Series A Preferred Shares, furnish or cause to be furnished to such holder a
statement setting forth (A) such adjustment and readjustment, (B) the Conversion Rate for the Series A Preferred Shares at the time in
effect and (C) the number of Class A Shares and the amount, if any, of other property that at the time would be received upon the
conversion of a Series A Preferred Share.

 
2.8. Notices of Record Date. In the event of any taking by the Company of a record of the holders of any class of securities for the purpose of

determining the holders thereof who are entitled to receive any dividend (other than a cash dividend) or other distribution, any right to subscribe
for, purchase or otherwise acquire any shares of any class or any other securities or property, or to receive any other right, the Company shall mail
to each holder of Series A Preferred Shares, at least twenty (20) days prior to the date specified therein, a notice specifying the date on which any
such record is to be taken for the purpose of such dividend, distribution or right, and the amount and character of such dividend, distribution or
right.

 
2.9. Reservation of Shares Issuable Upon Conversion. The Company shall at all times reserve and keep available out of its authorized but unissued

Class A Shares, solely for the purpose of effecting the conversion of the Series A Preferred Shares, such number of its Class A Shares as shall from
time to time be sufficient to effect the conversion of all outstanding Series A Preferred Shares; and if at any time the number of authorized but
unissued Class A Shares shall not be sufficient to effect the conversion of all then outstanding Series A Preferred Shares, in addition to such other
remedies as shall be available to the holder of such Series A Preferred Shares, the Company will take such corporate action as may, in the opinion
of its counsel, be necessary to increase its authorized but unissued Class A Shares to such number of shares as shall be sufficient for such
purposes.

 
3. Restrictions on Transfer. Prior to the six-month anniversary of the issuance of the Series A Preferred Shares, no holder may Transfer any Series A

Preferred Share, or any Class A Shares into which such Series A Preferred Share may be converted, except with the prior written consent of the Board.
 
4. Dividends. There will be no dividends due or payable on the Series A Preferred Shares except for any dividends declared on Series A Preferred Shares

by the Board in its sole discretion; provided that in the event the Board elects to declare any dividends on Class A Shares in respect of Class A Shares
held on or following the Optional Conversion Start Date, the holders of Series A Preferred Shares shall be entitled to receive dividends on such
Series A Preferred Shares on an As-Converted Basis (as defined below) pari passu with the amount of such dividends to be distributed to the holders of
Class A Shares. For the purposes of this Section 4, “As-Converted Basis” means, as of the time of determination, each Series A Preferred Share shall
be treated as if each such Series A Preferred Share had been converted into such number of Class A Shares at the Conversion Rate then in effect.

 
5. Voting Rights. Except as otherwise provided herein or as otherwise required by Applicable Law, the Series A Preferred Shares shall have no voting

rights.  However, as long as any Series A Preferred Shares are outstanding, the Company shall not, without first obtaining the affirmative vote by the
holders of a majority of the Series A Preferred Shares present in person or by proxy at a shareholders meeting of Series A Preferred Shares (or by
written consent of the holders of a majority of the outstanding Series A Preferred Shares), alter, amend or modify the terms of the Articles or this
Schedule A so as to disproportionately adversely affect the rights, preferences, privileges or voting powers of the Series A Preferred Shares in any
material respect, it being understood that the issuance, authorization or creation of any class of equity securities shall not be deemed to
disproportionately adversely affect the rights, preferences, privileges or voting powers of the Series A Preferred Shares.

 

 



 
Exhibit 4.1

 
WARRANT AGREEMENT

 
THIS WARRANT AGREEMENT, dated as of February 9, 2023 (as amended, supplemented or otherwise modified from time to time, this

“Agreement”), is by and between Apollomics Inc., a Cayman Islands exempted company (the “Company”), and the undersigned warrantholder
(“Warrantholder”).
 

WHEREAS, on September 14, 2022, the Company, Maxpro Capital Acquisition Corp., a Delaware corporation (the “SPAC”), and Project Max
SPAC Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of the Company (“Merger Sub”), entered into a Business Combination
Agreement (as may be amended, supplemented or otherwise modified from time to time, the “BCA” and, the transactions contemplated by the BCA, the
“Business Combination”);
 

WHEREAS, in connection with the Business Combination, on the date hereof, Warrantholder entered into a subscription agreement (the
“Subscription Agreement”) with the Company, pursuant to which, among other things, Warrantholder agreed to subscribe for and purchase from the
Company [●] Class B ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), for a purchase price of $10.00 per share, on the terms
and subject to the conditions set forth therein (the “PIPE Investment”);
 

WHEREAS, subject to the terms and conditions herein set forth, each Warrant will entitle the holder thereof to purchase one Class A ordinary
share, par value $0.0001 per share (“Class A Ordinary Share”) for $0.01 per share, subject to adjustment as described herein;
 

WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms and conditions upon which they shall be
issued and exercised, and the respective rights, limitation of rights and immunities of the Company and the Warrantholder; and
 

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed by the Company, as
provided herein, the legally valid and binding obligations of the Company, and to authorize the execution and delivery of this Agreement.
 

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
 

1.             Definitions and Interpretation.
 

1.1            Definitions. In this Agreement, unless the context otherwise requires, each of the following words and expressions shall have
the following meanings:
 

“Affiliate” means, with respect to any specified Person, any other Person that, directly or indirectly, controls, is controlled by, or is under
common control with, such specified Person, whether through one or more intermediaries or otherwise. The term “control” (including, with correlative
meaning, the terms “controlling,” “controlled by” and “under common control with”), as used with respect to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise.
 

“Agreement” has the meaning set forth in the preamble to this Agreement.
 

 



 

 
“Alternative Issuance” has the meaning set forth in Section 6.3.

 
“BCA” has the meaning set forth in the recitals to this Agreement.

 
“Business Combination” has the meaning set forth in the recitals to this Agreement.“Business Day” means a day other than a Saturday,

Sunday or other day on which commercial banks in New York or the Cayman Islands are authorized or required by Law to close.
 

“Class A Ordinary Shares” has the meaning set forth in the preamble to this Agreement.
 

“Class B Ordinary Shares” has the meaning set forth in the preamble to this Agreement.
 

“Closing” has the meaning set forth in Section 2.1.
 

“Closing Date” means the date on which the Closing occurs.
 

“Commission” has the meaning set forth in Section 8.5(a).
 

“Company” has the meaning set forth in the preamble to this Agreement.
 

“Consent” means any consent, approval, waiver, authorization or Permit of, or notice to or declaration or filing with any Governmental
Authority or any other Person.
 

“Effectiveness Date” has the meaning set forth in Section 8.5(a).
 

“Election to Purchase” has the meaning set forth in Section 5.3.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“Exercise Period” has the meaning set forth in Section 5.2.
 

“Expiration Date” has the meaning set forth in Section 5.2.
 

“Fair Market Value” has the meaning set forth in Section 6.1.
 

“Filing Date” has the meaning set forth in Section 8.5(a).
 

“Governmental Authority” means any federal, state, local, foreign or other governmental, quasi-governmental or administrative body,
instrumentality, department or agency or any court, tribunal, administrative hearing body, arbitration panel, commission, or other similar dispute-resolving
panel or body.
 

“Law” means any federal, state, local, municipal, foreign or other law, statute, legislation, ordinance, code, edict, decree, proclamation,
treaty, convention, rule, regulation, writ, injunction, Order or Consent that is or has been issued, enacted, adopted, passed, approved, promulgated, made,
implemented or otherwise put into effect by or under the authority of any Governmental Authority.
 

“Opt-Out Notice” has the meaning set forth in Section 8.5(f).
 

2 



 

 
“Order” means any order, decree, ruling, judgment, injunction, writ, determination, binding decision, verdict or judicial award that is or

has been made, entered, rendered, or otherwise put into effect by or under the authority of any Governmental Authority.
 

“Organizational Documents” has the meaning set forth in Section 2.2.
 

“Permits” means all federal, state, local or foreign permits, grants, easements, consents, approvals, authorizations, exemptions, licenses,
franchises, concessions, ratifications, permissions, clearances, confirmations, endorsements, waivers, certifications or registrations of any Governmental
Authority.
 

“Person” means any individual, firm, corporation, partnership, limited partnership, limited liability company, incorporated or
unincorporated association, joint venture, joint stock company, governmental authority or any political subdivision, agency or instrumentality or other
entity of any kind.
 

“PIPE Investment” has the meaning set forth in the recitals to this Agreement.
 

“Registration Statement” has the meaning set forth in Section 8.5(a).
 

“Securities Act” has the meaning set forth in Section 8.4.
 

“Subscription Agreement” has the meaning set forth in the recitals to this Agreement
 

“Suspension Event” has the meaning set forth in Section 8.5(a).
 

“Trust Account” has the meaning set forth in Section 9.1.
 

“Warrantholder” has the meaning set forth in the preamble to this Agreement.
 

“Warrants” means the warrants issued by the Company in accordance with this Agreement and all rights conferred by it, including the
subscription rights, in respect of the Warrant Shares.
 

“Warrant Price” has the meaning set forth in Section 5.1.
 

“Warrant Register” has the meaning set forth in Section 4.3.1.
 

“Warrant Shares” means the Class A Ordinary Shares underlying the Warrants.
 

1.2            Interpretation.
 

1.2.1         Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words
using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby,” “hereto,”
“hereunder” and derivative or similar words refer to this entire Agreement; (iv) the terms “Section,” “Exhibit” or “Schedule” refer to the specified Section,
Exhibit or Schedule of this Agreement; (v)  the word “including” shall mean “including, without limitation”; (vi) the word “or” shall be disjunctive but not
exclusive; (vii) reference to any Person includes such Person’s successors and permitted assigns; (viii) reference to any statutes or regulations means such
statute or regulation as amended, modified, codified, replaced or re-enacted, in whole or in part, from time to time, including rules, regulations,
enforcement procedures and any interpretations promulgated thereunder; and (ix) references to amounts of currency are references to United States Dollars.
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1.2.2         Unless the context of this Agreement otherwise requires, (i) references to statutes shall include all regulations

promulgated thereunder and references to statutes or regulations shall be construed as including all statutory and regulatory provisions consolidating,
amending or replacing the statute or regulation; and (ii) all the agreements (including this Agreement), documents or instruments herein defined mean such
agreements, documents or instruments as the same may from time to time be supplemented or amended or the terms thereof waived or modified to the
extent permitted by, and in accordance with, the terms thereof.
 

1.2.3         Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days
are specified. When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this
Agreement, the date that is the reference date in calculating such period shall be excluded, and if the last day of such period is not a Business Day, the
period shall end on the immediately following Business Day.
 

2.             Effectiveness, Conditions and Termination.
 

2.1            The issuance of the Warrants and the Warrantholder’s right to exercise its rights under this Agreement shall be conditional
upon the consummation of the Business Combination and the consummation of the PIPE Investment (the “Closing”). This Agreement shall automatically
terminate upon the termination of the BCA.
 

2.2            The Warrants, if and when issued, will be subject to the Company’s Sixth Amended Memorandum of Association, in the form
filed as an exhibit to the Registration Statement on Form F-4 filed by the Company with the Commission in connection with the Business Combination
prior to the date hereof (the “Organizational Documents”) and the terms and conditions of this Agreement, which are binding upon the Company and the
Warrantholder. In the event of a conflict between the terms and conditions of this Agreement and the terms and conditions of the Organizational
Documents, this Agreement shall prevail between the Company and the Warrantholder.
 

3.             Issue of the Warrants. Subject to Section 2.1, substantially concurrently with the Closing, the Company shall issue [●]1 Warrants to
Warrantholder. The Warrantholder shall not be required to make any payment to the Company in connection with the issuance of the Warrants.
 

4.             Warrants.
 

4.1            Form of Warrant. Each Warrant shall be issued in registered form only and, if a physical certificate is issued, shall be in
substantially the form of Exhibit A hereto, the provisions of which are incorporated herein and shall be signed by, or bear the facsimile signature of, the
Chairman of the Board, President, Chief Executive Officer, Chief Financial Officer, Secretary or other principal officer of the Company. In the event the
Person whose facsimile signature has been placed upon any Warrant shall have ceased to serve in the capacity in which such Person signed the Warrant
before such Warrant is issued, it may be issued with the same effect as if he or she had not ceased to be such at the date of issuance.
 
 
 

1 The number of Warrants to be issued to the Warrantholder will be equal to 25% of the number of Class B Ordinary Shares purchased in the PIPE
Investment by the Warrantholder.
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4.2            Effect of Countersignature. Unless and until countersigned by the Company pursuant to this Agreement, a Warrant certificate

shall be invalid and of no effect and may not be exercised by Warrantholder.
 

4.3            Registration.
 

4.3.1         Warrant Register. The Company shall maintain books (the “Warrant Register”) for the registration of the original
issuance of the Warrants. Upon the original issuance of the Warrants, the Company shall issue and register the Warrants in the name of the Warrantholder.
 

4.3.2         Registered Holder. The Company may deem and treat the Person in whose name such Warrant is registered in the
Warrant Register as the absolute owner of such Warrant and of each Warrant represented thereby, for the purpose of any exercise thereof, and for all other
purposes, and the Company shall not be affected by any notice to the contrary.
 

5.             Terms and Exercise of Warrants.
 

5.1            Warrant Price. Each whole Warrant shall entitle the Warrantholder, subject to the provisions this Agreement, to purchase from
the Company one Class A Ordinary Share at the price of $0.01 per share, subject to the adjustments provided in Section 6 hereof. The term “Warrant
Price” as used in this Agreement shall mean the price per share at which Class A Ordinary Shares may be purchased at the time a Warrant is exercised.
 

5.2            Duration of Warrants. A Warrant may be exercised only during the period (the “Exercise Period”) commencing six (6) months
after the Closing Date, and terminating on the earlier to occur of: (a) at 5:00 p.m., New York City time on the date that is five (5) years after the Closing
Date; and (b) the liquidation of the Company (the “Expiration Date”). Each outstanding Warrant not exercised on or before the Expiration Date shall
automatically be cashlessly exercised by the Warrantholder pursuant to Section 8.4 hereof. The Company in its sole discretion may extend the duration of
the Warrants by delaying the Expiration Date; provided, however, that any such extension shall be identical in duration among all the Warrants.
 

5.3            Exercise of Warrants.
 

5.3.1         Payment. Subject to the provisions of the Warrant and this Agreement, a Warrant may be exercised by Warrantholder
by delivering to the Company (i) the definitive warrant certificate evidencing the Warrant to be exercised (if a certificate has been issued), (ii) an election to
purchase (“Election to Purchase”) Class A Ordinary Shares pursuant to the exercise of the Warrant, properly completed and executed by Warrantholder on
the reverse of the definitive warrant certificate (if a physical certificate has been issued) or upon written notice to the Company (if a physical certificate has
not been issued), and (iii) payment in full of the Warrant Price for each Class A Ordinary Share as to which the Warrant is exercised and any and all
applicable taxes due in connection with the exercise of the Warrant, the exchange of the Warrant for the Class A Ordinary Shares and the issuance of such
Class A Ordinary Shares, as follows:
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(a)             in lawful money of the United States, in good certified check or good bank draft payable to the order of the Company

or by wire transfer of immediately available funds; or
 

(b)            as provided in Section 8.4 hereof.
 

5.3.2         Issuance of Class A Ordinary Shares on Exercise. As soon as practicable and no later than five (5) Business Days
after the exercise of any Warrant and the clearance of the funds in payment of the Warrant Price, the Company shall issue to the Warrantholder a book-entry
position or certificate, as applicable, for the number of Class A Ordinary Shares to which the Warrantholder is entitled, registered in the Warrantholder’s
name, and if the Warrants shall not have been exercised in full, a countersigned Warrant for the number of Class A Ordinary Shares as to which the
Warrants shall not have been exercised. In no event will the Company be required to net cash settle a Warrant exercise. The Company may require the
Warrantholder to settle a Warrant on a “cashless basis” pursuant to Section 8.4. If, by reason of any exercise of a Warrant on a “cashless basis,” the
Warrantholder would be entitled, upon the exercise of the Warrant, to receive a fractional interest in a Class A Ordinary Share, the Company shall round
down to the nearest whole number, the number of Class A Ordinary Shares to be issued to the Warrantholder.
 

5.3.3         Valid Issuance; Due Authorization. All Warrants issued hereunder and the Class A Ordinary Shares issued upon the
proper exercise of a Warrant in conformity with this Agreement shall be duly authorized, validly issued, fully paid and non-assessable.
 

5.3.4         Date of Issuance. The Warrantholder shall for all purposes be deemed to have become the holder of record of the
Class A Ordinary Shares issued upon exercise of a Warrant on the date on which such Warrant was surrendered and payment of the Warrant Price was
made, irrespective of the date of delivery of such certificate, except that, if the date of such surrender and payment is a date when the share transfer books
of the Company are closed, such Person shall be deemed to have become the holder of such Class A Ordinary Shares at the close of business on the next
succeeding date on which the share transfer books are open.
 

6.             Adjustments.
 

6.1            Stock Dividends. If after the date hereof, and subject to the provisions of Section 6.5 below, the number of outstanding Class A
Ordinary Shares is increased by a stock dividend payable in Class A Ordinary Shares or by a split-up of Class A Ordinary Shares or other similar event,
then, on the effective date of such stock dividend, split-up or similar event, the number of Class A Ordinary Shares issuable on exercise of each Warrant
shall be increased in proportion to such increase in the outstanding Class A Ordinary Shares. A rights offering to all or substantially all holders of the
Class A Ordinary Shares entitling holders to purchase Class A Ordinary Shares at a price less than the “Fair Market Value” (as defined below) shall be
deemed a stock dividend of a number of Class A Ordinary Shares equal to the product of (i) the number of Class A Ordinary Shares actually sold in such
rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for the Class A Ordinary
Shares) multiplied by (ii) one (1) minus the quotient of (x) the price per Class A Ordinary Share paid in such rights offering divided by (y) the Fair Market
Value. For purposes of this Section 6.1, (i) if the rights offering is for securities convertible into or exercisable for Class A Ordinary Shares, in determining
the price payable for Class A Ordinary Shares, there shall be taken into account any consideration received for such rights, as well as any additional amount
payable upon exercise or conversion and (ii) “Fair Market Value” means the volume weighted average price of the Class A Ordinary Shares as reported
during the ten (10) trading day period ending on the trading day prior to the first date on which the Class A Ordinary Shares trade on the applicable
exchange or in the applicable market, regular way, without the right to receive such rights.
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6.2            Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 6.5 hereof, the number of outstanding

Class A Ordinary Shares is decreased by a consolidation, combination, reverse stock split or reclassification of Class A Ordinary Shares or other similar
event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of Class A Ordinary
Shares issuable on exercise of each Warrant shall be decreased in proportion to such decrease in outstanding Class A Ordinary Shares.
 

6.3            Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding
Class A Ordinary Shares (other than a change under Section 6.1 or 6.2 hereof, a change contemplated by the Business Combination or a change that solely
affects the par value of such Class A Ordinary Shares), or in the case of any merger or consolidation of the Company with or into another entity or
conversion of the Company as another entity (other than a consolidation or merger in which the Company is the continuing corporation (and is not a
subsidiary of another entity whose shareholders did not own all or substantially all of the Class A Ordinary Shares in substantially the same proportions
immediately before such transaction) and that does not result in any reclassification or reorganization of the outstanding Class A Ordinary Shares), or in the
case of any sale or conveyance to another entity of the assets or other property of the Company as an entirety or substantially as an entirety in connection
with which the Company is dissolved, the holders of the Warrants shall thereafter have the right to purchase and receive, upon the basis and upon the terms
and conditions specified in the Warrants and in lieu of the Class A Ordinary Shares immediately theretofore purchasable and receivable upon the exercise
of the rights represented thereby, the kind and amount of shares of stock or other securities or property (including cash) receivable upon such
reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the Warrants would
have received if such holder had exercised his, her or its Warrant(s) immediately prior to such event (the “Alternative Issuance”); provided, however, that
if the holders of the Class A Ordinary Shares were entitled to exercise a right of election as to the kind or amount of securities, cash or other assets
receivable upon such consolidation or merger, then the kind and amount of securities, cash or other assets constituting the Alternative Issuance for which
each Warrant shall become exercisable shall be deemed to be the weighted average of the kind and amount received per share by the holders of the Class A
Ordinary Shares in such consolidation or merger that affirmatively make such election.
 

6.4            Notices of Changes in Warrant. Upon the occurrence of any event specified in Sections 6.1, 6.2 or 6.3, the Company shall give
written notice of the occurrence of such event to each holder of a Warrant, at the last address set forth for such holder in the Warrant Register, of the record
date or the effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.
 

6.5            No Fractional Shares. Notwithstanding any provision contained in this Agreement to the contrary, the Company shall not issue
fractional Class A Ordinary Shares upon the exercise of Warrants. If, by reason of any adjustment made pursuant to this Section 6, the holder of any
Warrant would be entitled, upon the exercise of such Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round down
to the nearest whole number the number of Class A Ordinary Shares to be issued to such holder.
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6.6            Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 6, and Warrants

issued after such adjustment may state the same Warrant Price and the same number of Class A Ordinary Shares as is stated in the Warrants initially issued
pursuant to this Agreement; provided, however, that the Company may at any time in its sole discretion make any change in the form of Warrant that the
Company may deem appropriate, acting reasonably, and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned,
whether in exchange or substitution for an outstanding Warrant or otherwise, may be in the form as so changed.
 

6.7            Other Events. In case any event shall occur affecting the Company as to which none of the provisions of the preceding
subsections of this Section 6 are strictly applicable, but which would require an adjustment to the terms of the Warrants in order to (i) avoid an adverse
impact on the Warrants and (ii) effectuate the intent and purpose of this Section 6, then, in each such case, the Company shall appoint a firm of independent
public accountants, investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not any
adjustment to the rights represented by the Warrants is necessary to effectuate the intent and purpose of this Section 6 and, if they determine that an
adjustment is necessary, the terms of such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any
adjustment recommended in such opinion.
 

7.             Transfer of Warrants. The Warrantholder may not sell, assign, transfer, pledge or dispose of any portion of a Warrant without the prior
written consent of the Company, provided that the Warrantholder may sell, assign, transfer, pledge or dispose of any portion of a Warrant to an Affiliate of
the Warrantholder without the prior written consent of the Company, provided further that such Affiliate must agree in writing to be bound by the transfer
and other restrictions contained in this Agreement.
 

8.             Other Provisions Relating to Rights of Holders of Warrants.
 

8.1            No Rights as Shareholder. A Warrant does not entitle the Warrantholder to any of the rights of a shareholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive notice
as shareholders in respect of the meetings of shareholders or the election of directors of the Company or any other matter.
 

8.2            Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated, or destroyed, the Company may on
such terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the case of a mutilated Warrant, include the surrender
thereof), issue a new Warrant of like denomination, tenor, and date as the Warrant so lost, stolen, mutilated, or destroyed. Any such new Warrant shall
constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant shall be at any time
enforceable by anyone.
 

8.3            Reservation of Class A Ordinary Shares. The Company shall at all times reserve and keep available a number of its authorized
but unissued Class A Ordinary Shares that shall be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this Agreement.
 

8.4            Cashless Exercise. If the Warrants are held by the Warrantholder or any of its Affiliates or other permitted transferee, the
Warrantholder may exercise Warrants on a “cashless basis” by surrendering the Warrants for that number of Class A Ordinary Shares equal to the quotient
obtained by dividing (i) the product of the number of Class A Ordinary Shares underlying the Warrants, multiplied by the excess of the Fair Market Value
over the Warrant Price by (ii) the Fair Market Value. Solely for purposes of this Section 8.4, the “Fair Market Value” shall mean the average closing price
of the Class A Ordinary Shares for the ten (10) trading days ending on the trading day prior to the date on which the notice of exercise of the Warrants is
sent to the Company. If the Class A Ordinary Shares are at the time of any exercise of a Warrant not listed on a national securities exchange such that it
satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”) (or any successor
rule), the Company may, at its option, require holders of Warrants who exercise Warrants to exercise such Warrants on a “cashless basis” in accordance
with Section 3(a)(9) of the Securities Act (or any successor rule).
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8.5            Registration Rights.

 
(a) The parties agree that no event later than sixty (60) calendar days after the Closing (the “Filing Date”), the Company will file with the U.S.

Securities and Exchange Commission (the “Commission”) (at the Company’s sole cost and expense) a registration statement on Form F-1 or such
other form of registration statement as is then available registering the resale of the Warrant Shares issuable upon exercise of the Warrants (the
“Registration Statement”), and the Company shall use its commercially reasonable efforts to cause such Registration Statement to be declared
effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the ninetieth (90th) calendar day (if the Commission
notifies the Company that it will “review” such Registration Statement) following the day on which the Company initially filed the Registration
Statement and (ii) the tenth (10th) Business Day after the date the Company is notified (orally or in writing, whichever is earlier) by the
Commission that such Registration Statement will not be “reviewed” or will not be subject to further review (the “Effectiveness Date”); provided,
however, provided, however, that the Company’s obligations to include Warrantholder’s Warrant Shares in the Registration Statement are
contingent upon Warrantholder furnishing in writing to the Company such information regarding Warrantholder, the securities of the Company
held by Warrantholder and the intended method of distribution of the Warrant Shares (which shall be limited to non-underwritten public offerings)
as shall be reasonably requested by the Company to effect the registration of the Warrant Shares, and shall execute such documents in connection
with such registration as the Company may reasonably request that are customary of a selling shareholder in similar situations. the Company
agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a Registration
Statement, the Company will use its reasonable best efforts to, at its expense, cause such Registration Statement or another registration statement
(which may be a “shelf registration statement”) to remain effective with respect to Warrantholder, keep any qualification, exemption or
compliance under state securities laws which the Company determines to obtain continuously effective with respect to Warrantholder, and to keep
the applicable Registration Statement or any subsequent shelf registration statement free of any material misstatements or omissions, until the
earlier of (i) the date on which all of the Warrant Shares shall have been sold, or (ii) on the first date on which the undersigned can sell all of its
Warrant Shares (or shares received in exchange therefor) under Rule 144 of the Securities Act without limitation as to the manner of sale, the
amount of such securities that may be sold and without the requirement for the Company to be in compliance with the current public information
required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable); provided that, the Company shall be entitled to delay the filing or postpone the
effectiveness of the Registration Statement, and from time to time to require Warrantholder not to sell under the Registration Statement or to
suspend the effectiveness thereof, if (A) the Company’s board of directors reasonably determines that in order for the Registration Statement not to
contain a material misstatement or omission, an amendment thereto would be needed, (B) the negotiation or consummation of a transaction by the
Company or its subsidiaries is pending or an event has occurred, which negotiation, consummation or event the Company’s board of directors
reasonably believes would require additional disclosure by the Company in the Registration Statement of material information that the Company
has a bona fide business purpose for keeping confidential and the non-disclosure of which in the Registration Statement would be expected, in the
reasonable determination of the Company’s board of directors to cause the Registration Statement to fail to comply with applicable disclosure
requirements or (C) in the reasonable judgment of the Company’s board of directors, such filing or effectiveness or use of such Registration
Statement would be seriously detrimental to the Company (such circumstance, a “Suspension Event”); provided, however, that the Company may
not delay or suspend the Registration Statement for more than 60 consecutive calendar days or for more than 120 calendar days in any 360 day
period. Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of any Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension
Event the Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the
prospectus) not misleading, Warrantholder agrees that (1) it will immediately discontinue offers and sales of the Warrant Shares under the
Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until Warrantholder receives copies of a
supplemental or amended prospectus (which the Company agrees to promptly prepare) that corrects the misstatements or omissions referred to
above and receives notice that any post-effective amendment has become effective or unless otherwise notified by the Company that it may
resume such offers and sales, and (2) it will maintain the confidentiality of any information included in such written notice delivered by the
Company unless otherwise required by Law or subpoena. If so directed by the Company, Warrantholder will deliver to the Company or, in
Warrantholder’s sole discretion destroy, all copies of the prospectus covering the Warrant Shares in Warrantholder’s possession; provided,
however, that this obligation to deliver or destroy all copies of the prospectus covering the Warrant Shares shall not apply (I) to the extent
Warrantholder is required to retain a copy of such prospectus (x) in order to comply with applicable legal, regulatory, self-regulatory or
professional requirements or (y) in accordance with a bona fide pre-existing document retention policy or (II) to copies stored electronically on
archival servers as a result of automatic data back-up.
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(b) The Company shall promptly advise Warrantholder:

 
(A) when a Registration Statement or any amendment thereto has been filed with the Commission and when such Registration

Statement or any post-effective amendment thereto has become effective;
 

(B) of any request by the Commission for amendments or supplements to any Registration Statement or the prospectus included
therein or for additional information;

 
(C) of the issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the initiation

of any proceedings for such purpose;
 

(D) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Warrant Shares
included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
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(E) subject to the provisions in this Agreement, of the occurrence of any event that requires the making of any changes in any

Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not omit to state a
material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of
the circumstances under which they were made) not misleading.

 
(c) Notwithstanding anything to the contrary set forth herein, the Company shall not, when so advising Warrantholder of such events, provide

Warrantholder with any material, nonpublic information regarding the Company other than to the extent that providing notice to Warrantholder of
the occurrence of the events listed in (A) through (E) above constitutes material, nonpublic information regarding the Company or subjects the
Warrantholder to any duty of confidentiality.

 
(d) The Company shall use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration

Statement if such order should be issued.
 

Except for such times as the Company is permitted hereunder to suspend, and has suspended, the use of a prospectus forming part of a
Registration Statement as contemplated by this Agreement, the Company shall use its reasonable best efforts to as soon as reasonably practicable prepare a
post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other required document so that, as
thereafter delivered to purchasers of the Warrant Shares included therein, such prospectus will not include any untrue statement of a material fact or omit to
state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.
 

(e) the Company shall use its reasonable best efforts to cause all Warrant Shares to be listed on each securities exchange or automated quotation
system, if any, on which the Class A Ordinary Shares have been listed.

 
(f) The Warrantholder may deliver written notice (an “Opt-Out Notice”) to the Company requesting that the Warrantholder not receive notices from

the Company otherwise required by this Section 8.5; provided, however, that the Warrantholder may later revoke any such Opt-Out Notice in
writing. Following receipt of an Opt-Out Notice from the Warrantholder (unless subsequently revoked), (i) the Company shall not deliver any such
notices to the Warrantholder and the Warrantholder shall no longer be entitled to the rights associated with any such notice and (ii) each time prior
to the Warrantholder’s intended use of an effective Registration Statement, the Warrantholder will notify the Company in writing at least two
(2) Business Days in advance of such intended use, and if a notice of a Suspension Event was previously delivered (or would have been delivered
but for the provisions of this Section 8.5(f)) and the related suspension period remains in effect, the Company will so notify the Warrantholder,
within one (1) Business Day of the Warrantholder’s notification to the Company, by delivering to the Warrantholder a copy of such previous notice
of Suspension Event, and thereafter will provide the Warrantholder with the related notice of the conclusion of such Suspension Event promptly
following its availability.

 
(g) Indemnification.

 
(i)            The Company agrees to indemnify and hold harmless, to the extent permitted by Law, the Warrantholder, its directors, and officers,

employees, and agents, and each Person who controls the Warrantholder (within the meaning of the Securities Act or the Exchange Act) and each Affiliate
of the Warrantholder (within the meaning of Rule 405 under the Securities Act), to the extent the Warrantholder is a seller under the Registration Statement,
from and against any and all losses, claims, damages, liabilities and expenses (including, without limitation, any reasonable attorneys’ fees and expenses
incurred in connection with defending or investigating any such action or claim) caused by any untrue or alleged untrue statement of material fact
contained in any Registration Statement, prospectus included in any Registration Statement or preliminary prospectus or any amendment thereof or
supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the
case of a prospectus, in light of the circumstances in which they were made) not misleading, except insofar as the same are caused by or contained in any
information furnished in writing to the Company by or on behalf of the Warrantholder expressly for use therein.
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(ii)            The Warrantholder agrees, in connection with any Registration Statement under which the Warrantholder is a seller, severally and not

jointly with any other Warrantholder, to indemnify and hold harmless the Company, its Affiliates and its and its Affiliates’ directors, officers, employees
and agents, and each Person who controls the Company (within the meaning of the Securities Act or the Exchange Act) against any losses, claims,
damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees and expenses incurred in connection with defending or
investigating any such action or claim) resulting from any untrue statement of material fact contained in the Registration Statement, prospectus or
preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein
or necessary to make the statements therein (in the case of a prospectus, in the light of the circumstances in which they were made) not misleading, but only
to the extent that such untrue statement or omission is contained (or not contained, in the case of an omission) in any information or affidavit so furnished
by or on behalf of the Warrantholder expressly for use therein. In no event shall the liability of the Warrantholder be greater in amount than the dollar
amount of the net proceeds received by the Warrantholder upon the sale of the Warrant Shares giving rise to such indemnification obligation.
 

(iii)           Any Person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect to
which it seeks indemnification (provided that the failure to give prompt notice shall not impair any Person’s right to indemnification hereunder to the extent
such failure has not prejudiced the indemnifying party) and (ii) permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement
made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of legal counsel to any indemnified party a conflict of interest exists between such indemnified party and any other of such indemnified parties
with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into
any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement) or which settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party
of a release from all liability in respect to such claim or litigation.
 

(iv)           The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or
on behalf of the indemnified party or any officer, director, employee, agent, Affiliate or controlling Person of such indemnified party and shall survive the
transfer of the Warrant Shares.
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(v)            If the indemnification provided under this Section 8.5(g) from the indemnifying party is unavailable or insufficient to hold harmless an

indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of indemnifying
the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and
expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant
equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things,
whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact,
was made (or not made, in the case of an omission) by, or relates to information supplied (or not supplied, in the case of an omission) by or on behalf of,
such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and
opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be
deemed to include, subject to the other limitations set forth in this Section 8, any legal or other fees, charges or expenses reasonably incurred by such party
in connection with any investigation or proceeding. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution pursuant to this Section 8 from any Person who was not guilty of such fraudulent misrepresentation. Any contribution
pursuant to this Section 8.5(g) by any seller of Warrant Shares shall be limited in amount to the amount of net proceeds received by such seller from the
sale of such Warrant Shares pursuant to the Registration Statement. Notwithstanding anything to the contrary herein, in no event will any party be liable for
consequential, special, exemplary or punitive damages in connection with this Agreement.
 

(h)    Status of Registration. Warrantholder shall be entitled to inquire of the Company the status of the filing of the Registration Statement and the
status of the effectiveness thereof at any time.
 

(i)     Legend Removal. The Company will use its commercially reasonable efforts to (A) at the reasonable request of Warrantholder, deliver all the
necessary documentation to cause the transfer agent to the Company to remove all restrictive legends from any of the Warrant Shares being sold under the
Registration Statement or pursuant to Rule 144 at the time of sale of such Warrant Shares, or that may be sold by Warrantholder without restriction under
Rule 144, including without limitation, any volume, information and manner of sale restrictions, and (B) deliver or cause its legal counsel to deliver to the
transfer agent to the Company the necessary legal opinions or instruction letters required by the transfer agent to the Company, if any, in connection with
the instruction under clause (A), in each case in the case of clauses (A) and (B), upon the receipt of Warrantholder’s representation letters and such other
customary supporting documentation as requested by (and in a form reasonably acceptable to) the Company and its counsel. Warrantholder agrees to
disclose its respective beneficial ownership, as determined in accordance with Rule 13d-3 of the Exchange Act, of Warrant Shares to the Company (or its
successor) upon reasonable request to assist the Company in making the determination described above.
 

9.             Miscellaneous Provisions.
 

9.1            Trust Account Waiver. Warrantholder hereby acknowledges that SPAC has established a trust account (the “Trust Account”)
containing the proceeds of its initial public offering (the “IPO”) and from certain private placements occurring simultaneously with the IPO (including
interest accrued from time to time thereon) for the benefit of SPAC’s public stockholders and certain other parties (including the underwriters of the IPO).
Warrantholder acknowledges that, in connection with the Business Combination and as contemplated by the BCA, it is contemplated that the agreement
governing the Trust Account will be assigned from SPAC to the Company with effect as of the consummation of the Business Combination. For and in
consideration of the Company entering into this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Warrantholder hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in
or to any assets held in the Trust Account, and shall not make any claim against the Trust Account, regardless of whether such claim arises as a result of, in
connection with or relating in any way to this Agreement or any other matter, and regardless of whether such claim arises based on contract, tort, equity or
any other theory of legal liability (any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any
Released Claims that it may have against the Trust Account now or in the future as a result of, or arising out of, any negotiations, contracts or agreements
with the Company, and (c) will not seek recourse against the Trust Account for any reason whatsoever; provided, however, that nothing in this Section 9.1
shall be deemed to limit any Warrantholder’s right to distributions from the Trust Account in accordance with the applicable terms of the SPAC’s amended
and restated certificate of incorporation and bylaws in respect of any of the SPAC’s Class A common stock acquired by any means other than pursuant to
this Agreement or any Warrantholder’s right, title, interest or claim to the Trust Account by virtue of such Warrantholder’s record or beneficial ownership
of securities of SPAC acquired by any means other than pursuant to this Agreement, including but not limited to any redemption right with respect to any
such securities of SPAC. Warrantholder agrees and acknowledges that such irrevocable waiver is material to this Agreement and specifically relied upon by
the Company and its Affiliates to induce the Company to enter into this Agreement and Warrantholder further intends and understands such waiver to be
valid, binding and enforceable against Warrantholder under applicable Law.
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9.2            Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of the parties hereto and their heirs,

executors, administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced
by, any other Person. Accordingly, neither the Company nor the Warrantholder may, without the prior written consent of the other, assign or otherwise
transfer the benefit of all or any of the other’s obligations under this Agreement, or any benefit arising under or out of this Agreement; provided that the
Warrantholder may assign or otherwise transfer the benefit of all or any of its obligations under this Agreement, or any benefit arising under or out of this
Agreement pursuant to Section 7 of this Agreement.
 

9.3            Notices. All notices, requests, demands, claims, and other communications hereunder shall be in writing and be deemed to
have been duly given (i) when delivered in person, (ii) three Business Days after being sent, if sent by registered or certified mail return receipt requested,
postage prepaid, (iii) one Business Day after being sent, if sent by FedEx or other nationally recognized overnight delivery service, or (iv) when delivered
by email with electronic confirmation of delivery, in each case, addressed to the intended recipient at its address specified below or to such electronic mail
address or address as subsequently modified by written notice given in accordance with this Section 9.3:
 

If to the Company:
 

APOLLOMICS INC.
989 E. Hillsdale Blvd., Suite 220
Foster City, California 94404
Attention: Sanjeev Redkar
Email: Sanjeev.Redkar@apollomicsinc.com
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with a copy to (which shall not constitute notice):

 
White & Case LLP
Attention: Daniel E. Nussen
555 South Flower Street, Suite 2700
Los Angeles, California 90071
Email: Daniel.Nussen@whitecase.com
 
If to the Warrantholder:

 
[●]

 
9.4            Applicable Law and Exclusive Forum. The parties hereto agree that all disputes, legal actions, suits and proceedings arising

out of or relating to this Agreement must be brought exclusively in the courts of the State of New York, or, if it has or can acquire jurisdiction, in the United
States District Court for the Southern District of New York (collectively the “Designated Courts”). Each party hereby consents and submits to the
exclusive jurisdiction of the Designated Courts. No legal action, suit or proceeding with respect to this Agreement may be brought in any other forum. Each
party hereby irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of
venue of any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding
brought in the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties hereto also agrees that delivery of
any process, summons, notice or document to a party hereof in compliance with Section 9.3 of this Agreement shall be effective service of process for any
action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.
 

9.5            Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or give to, any
Person other than the parties hereto, any right, remedy, or claim under or by reason of this Agreement or of any covenant, condition, stipulation, promise, or
agreement hereof. All covenants, conditions, stipulations, promises and agreements contained in this Agreement shall be for the sole and exclusive benefit
of the parties hereto and their successors and permitted assigns.
 

9.6            Counterparts. This Agreement may be executed and delivered in counterparts (including by electronic mail or in .pdf) and by
different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so executed and
delivered shall be construed together and shall constitute one and the same agreement.
 

9.7            Entire Agreement. This Agreement and the Subscription Agreement constitute the entire agreement between the parties to this
Agreement relating to the transactions contemplated hereby and thereby and supersede any other agreements, whether written or oral, that may have been
made or entered into by or among any of the parties hereto or any of their respective subsidiaries relating to the transactions contemplated hereby and
thereby.
 

9.8            Effect of Headings. The section headings herein are for convenience only and are not part of this Agreement and shall not
affect the interpretation thereof.
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9.9            Amendments. This Agreement may be amended by the Company without the consent of the Warrantholder (i) for the purpose

of (x) curing any ambiguity or to correct any defective provision or mistake contained herein or (y) adding or changing any other provisions with respect to
matters or questions arising under this Agreement as the Company may deem necessary or desirable and that the Company deems shall not adversely affect
the rights of the Warrantholder under this Agreement, and (ii) to provide for the delivery of Alternative Issuance pursuant to Section 6.3. All other
modifications or amendments, including any modification or amendment to increase the Warrant Price or shorten the Exercise Period shall require the
written consent of the Warrantholder. Notwithstanding the foregoing, the Company may lower the Warrant Price or extend the duration of the Exercise
Period pursuant to Sections 5.1 and 5.2, respectively, without the consent of the Warrantholder.
 

9.10            Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision
hereof shall not affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or
unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such
invalid or unenforceable provision as may be possible and be valid and enforceable.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

 
 [WARRANTHOLDER]
  
 By:                         
  Name:
  Title:
 
 

[Signature Page to Warrant Agreement]
 



 

 
 APOLLOMICS INC.
  
 By:  
   Name: Sanjeev Redkar
  Title: President
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EXHIBIT A

 
FORM OF WARRANT CERTIFICATE

 
[FACE]
 
Number [______]
 

Warrant
 
THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
 

APOLLOMICS INC.
A Cayman Islands Exempted Company

 
CUSIP [             ]
 

Warrant Certificate
 

THIS WARRANT CERTIFICATE (“Warrant Certificate”) CERTIFIES THAT [                    ], or registered assigns, is the registered holder of
[ ● ] warrants evidenced hereby (the “Warrants” and each a “Warrant”) to purchase Class A ordinary shares, $0.0001 par value per share (“Class A
Ordinary Shares”), of Apollomics Inc. (the “Company”). Each Warrant entitles the holder, upon exercise during the period set forth in the Warrant
Agreement referred to below, to receive from the Company one fully paid and non-assessable Class A Ordinary Share at $0.01 per share (the “Warrant
Price”), payable in lawful money (or through “cashless exercise” as provided for in the Warrant Agreement) of the United States of America upon
surrender of this Warrant Certificate and payment of the Warrant Price at the office or agency of the Company referred to below, subject to the conditions
set forth herein and in the Warrant Agreement. Capitalized terms used but not defined in this Warrant Certificate shall have the respective meanings given
to them in the Warrant Agreement.
 

The Warrants are initially exercisable for [●] fully paid and non-assessable Class A Ordinary Shares. No fractional shares shall be issued upon
exercise of the Warrants. If, upon the exercise of a Warrant, a holder would be entitled to receive a fractional interest in a Class A Ordinary Share, the
Company shall, upon exercise, round down to the nearest whole number the number of Class A Ordinary Shares to be issued to the holder of the Warrant.
The number of Class A Ordinary Shares issuable upon exercise of a Warrant is subject to adjustment upon the occurrence of certain events set forth in the
Warrant Agreement.
 

The Warrant Price per Class A Ordinary Share for the Warrant is equal to $0.01 per share.
 

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and to the extent not
exercised by the end of such Exercise Period, the Warrants shall become void.
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Reference is hereby made to the provisions of this Warrant Certificate set forth on the reverse hereof and such further provisions shall for all

purposes have the same effect as though fully set forth at this place.
 

This Warrant Certificate shall not be valid unless countersigned by the Company.
 

This Warrant Certificate shall be governed by, and construed in accordance with, the internal laws of the State of New York.
 
 APOLLOMICS INC.
  
 By:  
  Name:
  Title:
  
 [WARRANTHOLDER]
  
 By:                      
  Name:
  Title:
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FORM OF WARRANT CERTIFICATE

 
[Reverse]

 
The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise to receive

Class A Ordinary Share issued or to be issued pursuant to a Warrant Agreement, dated as of February 9, 2023 (as amended, supplemented or otherwise
modified from time to time, the “Warrant Agreement”), duly executed and delivered by the Company and [●] (the “Warrantholder”), which Warrant
Agreement is hereby incorporated by reference in and made a part of this instrument and is hereby referred to for a description of the rights, limitation of
rights, obligations, duties and immunities thereunder of the Company and the Warrantholder. Capitalized terms used but not defined in this Warrant
Certificate shall have the respective meanings given to them in the Warrant Agreement.
 

The Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of the Warrants evidenced
by this Warrant Certificate may exercise such Warrants by surrendering this Warrant Certificate, with the form of election to purchase set forth hereon
properly completed and executed, together with payment of the Warrant Price as specified in the Warrant Agreement (or through “cashless exercise” as
provided for in the Warrant Agreement).
 

The Warrant Agreement provides that upon the occurrence of certain events, the number of Class A Ordinary Shares issuable upon exercise of the
Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder thereof would be entitled to
receive a fractional interest in a Class A Ordinary Share, the Company shall, upon exercise, round down to the nearest whole number of Class A Ordinary
Shares to be issued to the holder of the Warrant.
 

This Warrant Certificate, when surrendered at the principal corporate trust office of the Company by the Warrantholder in person or by legal
representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations provided in the Warrant Agreement,
but without payment of any service charge, for another Warrant Certificate of like tenor evidencing the Warrant.
 

The Company may deem and treat the Warrantholder as the absolute owner(s) of this Warrant Certificate (notwithstanding any notation of
ownership or other writing hereon made by anyone), for the purpose of any exercise hereof and any distribution to the holder hereof and for all other
purposes, and the Company shall not be affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate entitles any holder hereof
to any rights of a shareholder of the Company.
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Election to Purchase

 
(To Be Executed Upon Exercise of Warrant)

 
The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive [             ] Class A Ordinary

Shares and herewith tenders payment for such Class A Ordinary Shares to the order of Apollomics Inc. (the “Company”) in the amount of $[             ] in
accordance with the terms hereof. The undersigned requests that a certificate for such Class A Ordinary Shares be registered in its own name and that such
Class A Ordinary Shares be delivered to it, whose address is [                   ]. If said number of Class A Ordinary Shares is less than all of the Class A
Ordinary Shares purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the remaining balance of such Class A
Ordinary Shares be registered in its own name of and that such Warrant Certificate be delivered to it.
 

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the number of
Class A Ordinary Shares that this Warrant is exercisable for would be determined in accordance with the relevant section of the Warrant Agreement which
allows for such cashless exercise and (ii) the holder hereof shall complete the following: The undersigned hereby irrevocably elects to exercise the right,
represented by this Warrant Certificate, through the cashless exercise provisions of the Warrant Agreement, to receive Class A Ordinary Shares. If said
number of Class A Ordinary Shares is less than all of the Class A Ordinary Shares purchasable hereunder (after giving effect to the cashless exercise), the
undersigned requests that a new Warrant Certificate representing the remaining balance of such Class A Ordinary Shares be registered in its own name and
that such Warrant Certificate be delivered to it, whose address is [                   ].
 

[Signature Page Follows]
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Date:                             , 20      
 [WARRANTHOLDER]
  
  
                    
 (Address)
  
  
 (Tax Identification Number)
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Signature Guaranteed:  
  
  
  
 
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND
LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM
PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED (OR ANY SUCCESSOR RULE)).
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Exhibit 10.1

 
SUBSCRIPTION AGREEMENT

 
This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on February 9, 2023, by and between Apollomics Inc., a

Cayman Islands exempted company (“Apollomics”), and the undersigned subscriber (“Subscriber”). Capitalized terms used but not otherwise defined
herein shall have the meanings ascribed to such terms in the BCA (as defined below).
 

WHEREAS, Apollomics entered into that certain Business Combination Agreement, dated as of September 14, 2022, by and among Apollomics,
Maxpro Capital Acquisition Corp., a Delaware corporation (the “SPAC”), and Project Max SPAC Merger Sub, Inc., a Delaware corporation and a wholly-
owned subsidiary of Apollomics (as amended, supplemented or otherwise modified from time to time, the “BCA,” and, the transactions contemplated by
the BCA, the “Business Combination”);
 

WHEREAS, in connection with the Business Combination, Subscriber desires to subscribe for and purchase from Apollomics, that number of
[Class B ordinary shares, par value $0.0001 per share, of Apollomics (“Apollomics Class B Ordinary Shares”)][Series A preferred shares, par value
$0.0001 per share, of Apollomics (“Apollomics Series A Preferred Shares”)] 1 set forth on the signature page hereto (the “Subscribed Shares”) for a
purchase price of $10.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as
the “Purchase Price”), and at the closing of the Business Combination (the “Closing”), Apollomics desires to issue and sell to Subscriber the Subscribed
Shares in consideration of the payment of the Purchase Price by or on behalf of Subscriber to Apollomics, all on the terms and subject to the conditions set
forth herein;
 

WHEREAS, on or prior to the Closing, Apollomics is entering into subscription agreements (the “Other Subscription Agreements” and
together with this Subscription Agreement, the “Subscription Agreements”) with certain other investors (the “Other Subscribers” and together with
Subscriber, the “Subscribers”), pursuant to which such Other Subscribers have agreed to subscribe for and purchase from Apollomics, and Apollomics
desires to issue and sell to the Other Subscribers at the Closing, (i) [Apollomics Class B Ordinary Shares][Class B ordinary shares, par value $0.0001 per
share (“Apollomics Class B Ordinary Shares”), of Apollomics] at the Per Share Price or (ii) [Series A preferred shares, par value $0.0001 per share
(“Apollomics Series A Preferred Shares”), of Apollomics][Apollomics Series A Preferred Shares]2 at the Per Share Price (the shares of the Other
Subscribers, the “Other Subscribed Shares”); and
 

[WHEREAS, concurrently with the execution of this Agreement, Subscriber will enter into a Warrant Agreement (the “Warrant Agreement”)
with Apollomics, pursuant to which Apollomics will issue one-quarter of one warrant (“Penny Warrants”), each exercisable to purchase one Apollomics
Class A Ordinary Share (as defined below) at $0.01 per share (the “Warrant Shares”), for each Apollomics Class B Ordinary Share issued pursuant to this
Agreement.]3

 
 
 

1 Note: Certain subscribers are subscribing for Apollomics Class B Ordinary Shares, whereas other subscribers are subscribing for Apollomics Series A
Preferred Shares. This form of Subscription Agreement provides for optionality between the Apollomics Class B Ordinary Shares and the Apollomics
Series A Preferred Shares.

2 Note: The Other Subscription Agreements include subscriptions for Apollomics Class B Ordinary Shares as well as subscriptions for Apollomics Series A
Preferred Shares.
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NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,

herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:
 

Section 1.      Subscription. Subject to the terms and conditions hereof, Subscriber hereby irrevocably subscribes for and agrees to purchase, and
Apollomics hereby agrees to issue and sell to Subscriber upon the payment of the Purchase Price, in each case, at the Closing, the Subscribed Shares [and
Penny Warrants pursuant to the Warrant Agreement] (such subscription and issuance, the “Subscription”).
 

Section 2.      Closing; Delivery of Shares; Conditions.
 

(a)            The consummation of the Subscription and the transactions contemplated hereby shall occur substantially simultaneously with, and be
conditioned upon the occurrence of, the Closing. The date on which the closing of the transactions contemplated herein occurs is referred to as the
“Subscription Closing Date”.
 

(b)            At least five Business Days before the anticipated Subscription Closing Date, Apollomics shall deliver written notice to Subscriber (the
“Closing Notice”) specifying (i) the anticipated Subscription Closing Date and (ii) the wire instructions for delivery of the Purchase Price to Apollomics.
No later than three Business Days prior to the Subscription Closing Date set forth in the Closing Notice, Subscriber shall deliver the Purchase Price for the
Subscribed Shares by wire transfer of United States dollars in immediately available funds to the account specified by Apollomics in the Closing Notice,
such funds to be held by Apollomics in trust for the benefit of Subscriber until the Closing (with Subscriber being treated as the beneficial owner of the
Purchase Price until the Closing). Upon satisfaction (or, if applicable, waiver) of the conditions set forth in Sections 2(d), 2(e) and 2(f), Apollomics shall
deliver to Subscriber (i) at the Closing, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising
under this Subscription Agreement or applicable securities Laws), in the name of Subscriber (or its nominee identified to Apollomics in writing no less
than one Business Day prior to the Closing), and (ii) as promptly as practicable after the Closing, evidence from Apollomics’ transfer agent of the issuance
to Subscriber of the Subscribed Shares (in book entry form and containing customary restrictive legends) on and as of the Subscription Closing Date. Upon
delivery of the Subscribed Shares to Subscriber (or its nominee, if applicable), in accordance with Section 2(b)(i), the Purchase Price shall cease to be held
by Apollomics in trust for the benefit of Subscriber and shall be owned by Apollomics.
 

(c)            In the event that (i) the Closing does not occur within five Business Days after the anticipated Subscription Closing Date specified in the
Closing Notice or (ii) this Subscription Agreement is terminated prior to the Closing but after Subscriber has funded the Purchase Price in accordance with
the Closing Notice, then, in either case, unless otherwise agreed to in writing by Apollomics and Subscriber, Apollomics shall promptly (but in no event
later than seven Business Days (as defined below) after the anticipated Subscription Closing Date specified in the Closing Notice or the date on which this
Subscription Agreement is terminated, as applicable) return the Purchase Price so delivered by Subscriber to Apollomics by wire transfer in immediately
available funds to the account specified in writing by Subscriber to Apollomics, and the Subscribed Shares (and any book entries in respect thereof) shall
be deemed cancelled. Notwithstanding any such return or cancellation, unless and until this Subscription Agreement is terminated in accordance with
Section 6, Subscriber shall remain obligated (A) to redeliver funds to Apollomics in escrow following Apollomics’ delivery to Subscriber of a new Closing
Notice and (B) to consummate the closing of the transactions herein on the Subscription Closing Date in accordance with this Subscription Agreement. For
the purposes of this Subscription Agreement, “Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New
York, New York or governmental authorities in the Cayman Islands are authorized or required by Law to close.
 
 
 

3 Note: To only be included in the form of Subscription Agreement for Apollomics Class B Ordinary Shares.
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(d)            The closing of the transactions contemplated herein shall be subject to the satisfaction, or valid waiver by each of the parties hereto, of

the conditions that, on the Subscription Closing Date:
 

(i) no suspension of the qualification of the Subscribed Shares for offering or sale or trading in any jurisdiction, or initiation or
threatening of any proceedings for any of such purposes, shall have occurred;

 
(ii) (A) all conditions precedent to the closing of the Business Combination set forth in the BCA shall have been satisfied (as

determined by the parties to the BCA) or waived (other than those conditions which, by their nature, are to be satisfied at the
Closing of the Business Combination pursuant to the BCA) and (B) the closing of the Business Combination be scheduled to
occur substantially concurrently with the closing of the transactions contemplated by this Subscription Agreement; and

 
(iii) no Governmental Authority shall have issued, enforced or entered any judgment or order, which is then in effect and has the

effect of making the consummation of the transactions contemplated hereby illegal or otherwise restraining or prohibiting
consummation of the transactions contemplated hereby.

 
(e)            The obligation of Apollomics to consummate the transactions contemplated herein shall be subject to the satisfaction or valid waiver by

Apollomics of the additional conditions that, on the Subscription Closing Date:
 

(i) all representations and warranties of Subscriber contained in this Subscription Agreement shall be true and correct in all material
respects (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect (as
defined herein), which representations and warranties shall be true and correct in all respects) at and as of the Closing (except
for representations and warranties that speak as of a specific date, which shall be true and correct in all material respects as of
such date (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect,
which representations and warranties shall be true and correct in all respects) as of such date), and consummation of the
transactions contemplated herein shall constitute a reaffirmation by Subscriber of each of the representations, warranties and
agreements of Subscriber contained in this Subscription Agreement as of the Closing; and

 

3



 

 
(ii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions

required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.
 

(f)            The obligation of Subscriber to consummate the transactions contemplated herein shall be subject to the satisfaction or valid waiver by
Subscriber of the additional conditions that, on the Subscription Closing Date:
 

(i) all representations and warranties of Apollomics contained in this Subscription Agreement shall be true and correct in all
material respects (other than representations and warranties that are qualified as to materiality or Apollomics Material Adverse
Effect (as defined herein), which representations and warranties shall be true and correct in all respects) at and as of the Closing
(except for representations and warranties that speak as of a specific date, which shall be true and correct in all material respects
as of such date (other than representations and warranties that are qualified as to materiality or Apollomics Material Adverse
Effect, which representations and warranties shall be true and correct in all respects) as of such date), and consummation of the
transactions contemplated herein shall constitute a reaffirmation by Apollomics of each of the representations, warranties and
agreements of Apollomics contained in this Subscription Agreement as of the Closing;

 
(ii) no amendment of the BCA shall have occurred that would reasonably be expected to materially and adversely affect the

economic benefits that Subscriber would reasonably expect to receive under this Subscription Agreement, unless Subscriber has
consented in writing to such amendment;

 
(iii) [the Penny Warrants shall be delivered pursuant to the terms of the Warrant Agreement]; and

 
(iv) Apollomics shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions

required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.
 

(g)            Prior to or at the Closing, Subscriber shall deliver all such other information as is reasonably requested by Apollomics in order for
Apollomics to issue the Subscribed Shares to Subscriber, including a duly completed and executed Internal Revenue Service Form W-9 or appropriate
Form W-8.
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Section 3.      Apollomics Representations and Warranties. Apollomics represents and warrants to Subscriber that:

 
(a)            Apollomics (i) is duly organized, validly existing and in good standing under the laws of the Cayman Islands, (ii) has the requisite

corporate power and authority to own, lease and operate its properties, to carry on its business as it is now being conducted and to enter into, deliver and
perform its obligations under this Subscription Agreement, and (iii) is duly licensed or qualified to conduct its business and, if applicable, is in good
standing under the laws of each jurisdiction (other than its jurisdiction of incorporation) in which the conduct of its business or the ownership of its
properties or assets requires such license or qualification, except, with respect to the foregoing clause (iii), where the failure to be in good standing would
not reasonably be expected to have an Apollomics Material Adverse Effect. For purposes of this Subscription Agreement, an “Apollomics Material
Adverse Effect” means an event, change, development, occurrence, condition or effect with respect to Apollomics and its subsidiaries, taken together as a
whole (on a consolidated basis), that, individually or in the aggregate, would reasonably be expected to have a material adverse effect on Apollomics’
ability to consummate (A) the transactions contemplated hereby, including the issuance and sale of the Subscribed Shares or (B) the Business Combination.
 

(b)            As of the Subscription Closing Date, the Subscribed Shares [, the Penny Warrants and the Warrant Shares] will be duly authorized and,
when issued and delivered to Subscriber against full payment therefor in accordance with the terms of this Subscription Agreement [and the Warrant
Agreement], will be validly issued, fully paid and non-assessable. [The Apollomics Class B Ordinary Shares shall have the rights, preferences and
privileges set forth in the proposed Sixth Amended and Restated Memorandum of Association of Apollomics filed as an exhibit to the Registration
Statement on Form F-4 filed by Apollomics in connection with the Business Combination prior to the date hereof (the “Amended Articles”).]
 

(c)            This Subscription Agreement [and the Warrant Agreement] [has][have] been duly authorized, executed and delivered by Apollomics,
and, assuming the due authorization, execution and delivery of the same by Subscriber, this Subscription Agreement [and the Warrant Agreement] shall
constitute the valid and legally binding obligation[s] of Apollomics, enforceable against Apollomics in accordance with [their/its] terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws affecting the rights of creditors generally and by the
availability of equitable remedies.
 

(d)            Assuming the accuracy of the representations and warranties of Subscriber, the execution and delivery of this Subscription Agreement
[and the Warrant Agreement], the issuance and sale of the Subscribed Shares[, Penny Warrants and Warrant Shares] and the compliance by Apollomics
with all of the provisions of this Subscription Agreement [and the Warrant Agreement] and the consummation of the transactions contemplated herein [and
therein] will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any of the property or assets of Apollomics pursuant to the terms of (i) any indenture, mortgage, deed
of trust, loan agreement, lease, license or other agreement or instrument to which Apollomics is a party or by which Apollomics is bound or to which any
of the property or assets of Apollomics is subject; (ii) the Organizational Documents of Apollomics; or (iii) any statute or any judgment, order, rule or
regulation of any court or Governmental Authority or body, domestic or foreign, having jurisdiction over Apollomics or any of its properties that, in the
case of clauses (i) and (iii), would reasonably be expected to have an Apollomics Material Adverse Effect.
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(e)            Assuming the accuracy of the representations and warranties of Subscriber, Apollomics is not required to obtain any consent, waiver,

authorization or order of, give any notice to, or make any filing or registration with, any court or U.S. federal, state, local or other Governmental Authority,
self-regulatory organization (including The Nasdaq Stock Market (the “Stock Exchange”)) or other person in connection with the execution, delivery and
performance by Apollomics of this Subscription Agreement [or the Warrant Agreement] (including, without limitation, the issuance of the Subscribed
Shares[, the Penny Warrants and the Warrant Shares]), other than (i) filings required by applicable local or U.S. state securities laws, (ii) those required to
consummate the Business Combination as provided under the BCA, including under Section 6.12 thereof, (iii) the filing of notification under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, if applicable, and (iv) filings, the failure of which to obtain would not be reasonably likely to have,
individually or in the aggregate, an Apollomics Material Adverse Effect.
 

(f)            Except for such matters as have not had and would not be reasonably likely to have an Apollomics Material Adverse Effect, there is no
(i) suit, action, proceeding or arbitration before a Governmental Authority or arbitrator pending, or, to the knowledge of Apollomics, threatened in writing
against Apollomics or (ii) judgment, decree, injunction, ruling or order of any Governmental Authority or arbitrator outstanding against Apollomics.
 

(g)            Neither Apollomics nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general
advertising (within the meaning of Regulation D under the Securities Act) in connection with any offer or sale of the Subscribed Shares [or the Penny
Warrants]. Assuming the accuracy of the undersigned’s representations and warranties set forth in Section 4 and the undersigned’s compliance with its
obligations set forth in this Subscription Agreement, no registration under the Securities Act is required for the offer and sale of the Subscribed Shares [and
the Penny Warrants] to the undersigned hereunder.
 

(h)            There are no securities or instruments issued by or to which Apollomics is a party containing anti-dilution or similar provisions that will
be triggered by the issuance of (i) the Subscribed Shares or (ii) the Other Subscribed Shares to be issued pursuant to any Other Subscription Agreement, in
each case, that have not been or will not be validly waived on or prior to the Subscription Closing Date.
 

Section 4.      Subscriber Representations and Warranties. Subscriber represents and warrants to Apollomics that:
 

(a)            If Subscriber is a legal entity, Subscriber (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation or organization and (ii) has the requisite power and authority to enter into, deliver and perform its obligations under this Subscription
Agreement. If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into, deliver and perform its obligations under this
Subscription Agreement.
 

(b)            If Subscriber is a legal entity, this Subscription Agreement has been duly authorized, executed and delivered by Subscriber. If
Subscriber is an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription
Agreement. Assuming the due authorization, execution and delivery of the same by Apollomics, this Subscription Agreement shall constitute the valid and
legally binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.
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(c)            The execution, delivery and performance by Subscriber of this Subscription Agreement, the purchase of the Subscribed Shares and the

compliance by Subscriber with all of the provisions of this Subscription Agreement and the consummation of the transactions contemplated herein will not
conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any
lien, charge or encumbrance upon any of the property or assets of Subscriber pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan
agreement, lease, license or other agreement or instrument to which Subscriber is a party or by which Subscriber is bound or to which any of the property
or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the organizational documents of Subscriber; or (iii) any statute or any judgment, order,
rule or regulation of any court or Governmental Authority or body, domestic or foreign, having jurisdiction over Subscriber or any of its properties that, in
the case of clauses (i) and (iii), would reasonably be expected to have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a
“Subscriber Material Adverse Effect” means an event, change, development, occurrence, condition or effect with respect to Subscriber that would
reasonably be expected to have a material adverse effect on Subscriber’s ability to consummate the transactions contemplated hereby, including the
purchase of the Subscribed Shares.
 

(d)            Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within
the meaning of Rule 501(a) under the Securities Act), (ii) is acquiring the Subscribed Shares only for its own account and not for the account of others, or,
if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each owner of such account is a qualified
institutional buyer or an accredited investor and Subscriber has full investment discretion with respect to each such account, and the full power and
authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not acquiring the
Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has provided
Apollomics with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the specific purpose of
acquiring the Subscribed Shares, unless such newly formed entity is an entity in which all of the equity owners are accredited investors and is an
“institutional account” as defined by FINRA Rule 4512(c).
 

(e)            Subscriber understands that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5. Subscriber understands that the Subscribed Shares may not be offered, resold, transferred,
pledged or otherwise disposed of by Subscriber absent an effective registration statement under the Securities Act, except (i) to Apollomics or a subsidiary
thereof, or (ii) pursuant to an applicable exemption from the registration requirements of the Securities Act, and, in each of cases (i) and (ii), in accordance
with any applicable securities Laws of the applicable states and other jurisdictions of the United States, and as a result of these transfer restrictions,
Subscriber may not be able to readily resell the Subscribed Shares and may be required to bear the financial risk of an investment in the Subscribed Shares
for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be eligible for offer, resale, transfer, pledge or
disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”), absent a change in law, receipt of regulatory no-action relief or an
exemption, until at least one year from the filing of certain required information with the SEC after the Closing Date. Subscriber understands that it has
been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.
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(f)            Subscriber understands that each book entry for the Subscribed Shares shall contain a notation in substantially the following form:

 
THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE ACQUIRER:
 
(1) AGREES FOR THE BENEFIT OF APOLLOMICS INC. (THE “COMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE OR OTHERWISE
TRANSFER THIS SECURITY OR ANY BENEFICIAL INTEREST HEREIN PRIOR TO THE DATE THAT IS THE LATER OF (X) ONE YEAR
AFTER THE LAST ORIGINAL ISSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME AS PERMITTED BY RULE 144 UNDER THE
SECURITIES ACT OR ANY SUCCESSOR PROVISION THERETO AND (Y) SUCH LATER DATE, IF ANY, AS MAY BE REQUIRED BY
APPLICABLE LAW, EXCEPT:
 
(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR
 
(B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT AND IS EFFECTIVE AT
THE TIME OF SUCH TRANSFER, OR
 
(C) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT OR ANY OTHER
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
 
PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (1)(C) ABOVE, THE COMPANY AND THE
TRANSFER AGENT RESERVE THE RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER
EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN
COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
 

(g)            Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from Apollomics. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by Apollomics, any Participant Company (as defined below), any of their respective affiliates or any control persons, officers, directors,
employees, partners, agents or representatives, any other party to the transactions contemplated herein or any other person or entity, expressly or by
implication, other than those representations, warranties, covenants and agreements of Apollomics set forth in Section 3. Subscriber acknowledges that
certain information provided by Apollomics was based on projections, and such projections were prepared based on assumptions and estimates that are
inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual
results to differ materially from those contained in the projections. Subscriber further acknowledges that the information provided to Subscriber was
preliminary and subject to change, including in the Registration Statement that Apollomics intends to file with the SEC (which will include substantial
additional information about the Apollomics, the Participant Companies and the Business Combination and will update and supersede the information
previously provided to Subscriber).
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(h)            In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon independent investigation made by

Subscriber and the representations and warranties made by Apollomics in Section 3. Subscriber acknowledges and agrees that Subscriber has received such
information as Subscriber deems necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to
Apollomics, SPAC, the other parties to the BCA and their respective current and future subsidiaries (collectively, the “Participant Companies”) and the
transactions contemplated herein.
 

(i)             Subscriber represents and agrees that Subscriber and Subscriber’s professional advisors, if any, have had the full opportunity to ask such
questions, receive such answers and obtain such information as Subscriber and such undersigned’s professional advisors, if any, have deemed necessary to
make an investment decision with respect to the Subscribed Shares. Without limiting the generality of the foregoing, the Subscriber acknowledges that it
has reviewed SPAC’s and Apollomics’ filings with the SEC.
 

(j)             Subscriber acknowledges that (A) Apollomics currently may have, and later may come into possession of, information regarding
Apollomics that is not known to Subscriber and that may be material to a decision to enter into this transaction (“Excluded Information”), (B) Subscriber
has determined to enter into this transaction notwithstanding its lack of knowledge of the Excluded Information, and (C) no Participant Company shall have
liability to Subscriber, and Subscriber hereby to the extent permitted by law waives and releases any claims it may have against the Participant Companies
with respect to the nondisclosure of the Excluded Information.
 

(k)            Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and a
Participant Company or one of its respective representatives or affiliates and the Subscribed Shares were offered to Subscriber solely by direct contact
between Subscriber and the applicable Participant Company (or its respective representative or affiliate). Subscriber did not become aware of this offering
of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means. Subscriber acknowledges that the Subscribed Shares
(i) were not offered by any form of general solicitation or general advertising (within the meaning of Regulation D of the Securities Act) and (ii) are not
being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act, or any state securities laws.
 

(l)             Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed
Shares, including those set forth in Apollomics’ filings with the SEC. Subscriber understands the significant extent to which certain of the disclosures
contained in SPAC’s filings with the SEC prior to the date hereof shall not apply following the consummation of the Business Combination. Subscriber has
such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Subscribed
Shares, and Subscriber has had an opportunity to seek, and has sought, such accounting, legal, business and tax advice as Subscriber has considered
necessary to make an informed investment decision. No Participant Company nor any of its respective affiliates has offered Subscriber any tax advice
relating to Subscriber’s investment in the Subscribed Shares, or made any representations, warranties or guarantees regarding the tax consequences of
Subscriber’s investment in the Subscribed Shares.
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(m)            Alone, or together with any professional advisors, Subscriber has adequately analyzed and fully considered the risks of an investment

in the Subscribed Shares and determined that the Subscribed Shares are a suitable investment for Subscriber and that Subscriber is able at this time and in
the foreseeable future to bear the economic risk of a total loss of Subscriber’s investment in Apollomics. Subscriber acknowledges specifically that a
possibility of total loss exists.
 

(n)            Subscriber understands and agrees that no federal or state agency or any other government or Governmental Authority (whether foreign
or domestic) has passed upon or endorsed the merits of the offering of the Subscribed Shares or made any findings or determination as to the fairness of
this investment.
 

(o)            Subscriber is not, and is not owned or controlled by or acting on behalf of (in connection with the transactions contemplated hereby), a
Sanctioned Person. Subscriber is not a non-U.S. shell bank or providing banking services to a non-U.S. shell bank. Subscriber represents that if it is a
financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001 and its implementing
regulations (collectively, the “BSA/PATRIOT Act”), that Subscriber maintains policies and procedures reasonably designed to comply with applicable
obligations under the BSA/PATRIOT Act. Subscriber also represents that, to the extent required by applicable law, it maintains, either directly or through
the use of a third-party administrator, policies and procedures reasonably designed for the screening of any investors against Sanctions-related lists of
blocked or restricted persons. Subscriber further represents and warrants that the funds held by Subscriber and used to purchase the Subscribed Shares are
derived from lawful activities. For purposes of this Subscription Agreement, “Sanctioned Person” means at any time any person or entity: (i) listed on any
Sanctions-related list of designated or blocked or restricted persons, (ii) that is a national of, the government of, or any agency or instrumentality of the
government of, or resident in, or organized under the laws of, a country or territory that is the target of comprehensive Sanctions from time to time (as of
the date of this Subscription Agreement, Cuba, Iran, North Korea, Syria, and the Crimea region) or (iii) owned or controlled by or acting on behalf of any
of the foregoing. “Sanctions” means those trade, economic and financial sanctions laws, regulations, embargoes, and restrictive measures (in each case
having the force of law) administered, enacted or enforced from time to time by (A) the United States (including without limitation the U.S. Department of
the Treasury, Office of Foreign Assets Control, the U.S. Department of State, and the U.S. Department of Commerce), (B) the European Union and
enforced by its member states, (C) the United Nations and (D) Her Majesty’s Treasury.
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(p)            Subscriber, together with its affiliates that will hold the Subscribed Shares, are not currently (and at all times through the Closing will

refrain from being or becoming) members of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act or any successor
provision) acting for the purpose of acquiring, holding, voting or disposing of equity securities of Apollomics (within the meaning of Rule 13d-5(b)
(1) under the Exchange Act).
 

(q)            No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have
a substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in Apollomics as a result of the purchase and sale of
Subscribed Shares hereunder such that a declaration to the Committee on Foreign Investment in the United States would be mandatory under 31 C.F.R.
Part 800.401, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over Apollomics from and after the Closing as a result of the
purchase and sale of Subscribed Shares hereunder.
 

(r)            If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as amended
(the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in section 3(33) of
ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject to provisions under
any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an entity whose underlying
assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary or prohibited transaction
provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) neither Apollomics, nor any of its respective affiliates (the
“Transaction Parties”) has acted as the Plan’s fiduciary, or has been relied on for advice, with respect to its decision to acquire and hold the Subscribed
Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to acquire, continue to hold
or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-exempt prohibited transaction under
ERISA or Section 4975 of the Code.
 

(s)            At the applicable date, Subscriber will have sufficient funds to pay the Purchase Price in escrow pursuant to Section 2.
 

(t)            At all times at or prior to the Closing, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.
 

(u)            Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating
to the Participant Companies.
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Section 5.      Registration Rights.

 
(a)            Apollomics shall , within sixty (60) calendar days following the Closing, file with the SEC (at Apollomics’ sole cost and expense) a

registration statement on Form F-1 or such other form of registration statement as is then available (the “Registration Statement”) registering the resale of
the Class A ordinary shares, par value $0.0001 per share (“Apollomics Class A Ordinary Shares”), into which the Subscribed Shares are convertible
(such shares, the “Converted Shares”) pursuant to the Amended Articles, and Apollomics shall use its commercially reasonable efforts to cause the
Registration Statement to be declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the ninetieth (90th) calendar
day (if the SEC notifies Apollomics that it will “review” such Registration Statement) following the day in which Apollomics initially filed the Registration
Statement and (ii) the tenth (10th) Business Day after the date Apollomics is notified (orally or in writing, whichever is earlier) by the SEC that such
Registration Statement will not be “reviewed” or will not be subject to further review (such date, the “Effectiveness Deadline”); provided, however, that
Apollomics’ obligations to include Subscriber’s Converted Shares in the Registration Statement are contingent upon Subscriber furnishing in writing to
Apollomics such information regarding Subscriber, the securities of Apollomics held by Subscriber and the intended method of distribution of the
Converted Shares (which shall be limited to non-underwritten public offerings) as shall be reasonably requested by Apollomics to effect the registration of
the Converted Shares, and shall execute such documents in connection with such registration as Apollomics may reasonably request that are customary of a
selling shareholder in similar situations. Apollomics agrees that, except for such times as Apollomics is permitted hereunder to suspend the use of the
prospectus forming part of a Registration Statement, Apollomics will use its reasonable best efforts to, at its expense, cause such Registration Statement or
another registration statement (which may be a “shelf registration statement”) to remain effective with respect to Subscriber, keep any qualification,
exemption or compliance under state securities laws which Apollomics determines to obtain continuously effective with respect to Subscriber, and to keep
the applicable Registration Statement or any subsequent shelf registration statement free of any material misstatements or omissions, until the earlier of
(i) the date on which all of the Converted Shares shall have been sold, or (ii) on the first date on which the undersigned can sell all of its Converted Shares
(or shares received in exchange therefor) under Rule 144 of the Securities Act without limitation as to the manner of sale, the amount of such securities that
may be sold and without the requirement for Apollomics to be in compliance with the current public information required under Rule 144(c)(1) (or
Rule 144(i)(2), if applicable); provided that, Apollomics shall be entitled to delay the filing or postpone the effectiveness of the Registration Statement, and
from time to time to require Subscriber not to sell under the Registration Statement or to suspend the effectiveness thereof, if (A) Apollomics’ board of
directors reasonably determines that in order for the Registration Statement not to contain a material misstatement or omission, an amendment thereto
would be needed, (B) the negotiation or consummation of a transaction by Apollomics or its subsidiaries is pending or an event has occurred, which
negotiation, consummation or event Apollomics’ board of directors reasonably believes would require additional disclosure by Apollomics in the
Registration Statement of material information that Apollomics has a bona fide business purpose for keeping confidential and the non-disclosure of which
in the Registration Statement would be expected, in the reasonable determination of Apollomics’ board of directors to cause the Registration Statement to
fail to comply with applicable disclosure requirements or (C) in the reasonable judgment of the Apollomics’ board of directors, such filing or effectiveness
or use of such Registration Statement would be seriously detrimental to Apollomics (such circumstance, a “Suspension Event”); provided, however, that
Apollomics may not delay or suspend the Registration Statement for more than 60 consecutive calendar days or for more than 120 calendar days in any 360
day period. Upon receipt of any written notice from Apollomics (which notice shall not contain any material non-public information regarding Apollomics)
of the happening of any Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event the
Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not misleading,
Subscriber agrees that (1) it will immediately discontinue offers and sales of the Converted Shares under the Registration Statement (excluding, for the
avoidance of doubt, sales conducted pursuant to Rule 144) until Subscriber receives copies of a supplemental or amended prospectus (which Apollomics
agrees to promptly prepare) that corrects the misstatements or omissions referred to above and receives notice that any post-effective amendment has
become effective or unless otherwise notified by Apollomics that it may resume such offers and sales, and (2) it will maintain the confidentiality of any
information included in such written notice delivered by Apollomics unless otherwise required by law or subpoena. If so directed by Apollomics,
Subscriber will deliver to Apollomics or, in Subscriber’s sole discretion destroy, all copies of the prospectus covering the Converted Shares in Subscriber’s
possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Converted Shares shall not apply (I) to the
extent Subscriber is required to retain a copy of such prospectus (x) in order to comply with applicable legal, regulatory, self-regulatory or professional
requirements or (y) in accordance with a bona fide pre-existing document retention policy or (II) to copies stored electronically on archival servers as a
result of automatic data back-up.
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(b)            Apollomics shall promptly advise Subscriber:

 
(i) when a Registration Statement or any amendment thereto has been filed with the SEC and when such Registration Statement or

any post-effective amendment thereto has become effective;
 

(ii) of any request by the SEC for amendments or supplements to any Registration Statement or the prospectus included therein or
for additional information;

 
(iii) of the issuance by the SEC of any stop order suspending the effectiveness of any Registration Statement or the initiation of any

proceedings for such purpose;
 

(iv) of the receipt by Apollomics of any notification with respect to the suspension of the qualification of the Converted Shares
included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and

 
(v) subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires the making of any changes

in any Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not omit to
state a material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the
light of the circumstances under which they were made) not misleading.

 
Notwithstanding anything to the contrary set forth herein, Apollomics shall not, when so advising Subscriber of such events, provide

Subscriber with any material, nonpublic information regarding Apollomics other than to the extent that providing notice to Subscriber of the
occurrence of the events listed in (i) through (v) above constitutes material, nonpublic information regarding Apollomics or subjects the
Subscriber to any duty of confidentiality.
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(c)            Apollomics shall use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any

Registration Statement if such order should be issued.
 

(d)            Except for such times as Apollomics is permitted hereunder to suspend, and has suspended, the use of a prospectus forming part of a
Registration Statement as contemplated by this Subscription Agreement, Apollomics shall use its reasonable best efforts to as soon as reasonably
practicable prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other required
document so that, as thereafter delivered to purchasers of the Converted Shares included therein, such prospectus will not include any untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
 

(e)            Apollomics shall use its reasonable best efforts to cause all Converted Shares to be listed on each securities exchange or automated
quotation system, if any, on which the Apollomics Class A Ordinary Shares have been listed.
 

(f)            Subscriber shall be entitled to inquire of Apollomics the status of the filing of the Registration Statement and the status of the
effectiveness thereof at any time.
 

(g)            Apollomics will use its commercially reasonable efforts to (A) at the reasonable request of Subscriber, deliver all the necessary
documentation to cause the transfer agent to Apollomics to remove all restrictive legends from any of the Converted Shares being sold under the
Registration Statement or pursuant to Rule 144 at the time of sale of such Converted Shares, or that may be sold by Subscriber without restriction under
Rule 144, including without limitation, any volume, information and manner of sale restrictions, and (B) deliver or cause its legal counsel to deliver to the
transfer agent to Apollomics the necessary legal opinions or instruction letters required by the transfer agent to Apollomics, if any, in connection with the
instruction under clause (A), in each case in the case of clauses (A) and (B), upon the receipt of Subscriber’s representation letters and such other
customary supporting documentation as requested by (and in a form reasonably acceptable to) Apollomics and its counsel. Subscriber agrees to disclose
their respective beneficial ownership, as determined in accordance with Rule 13d-3 of the Exchange Act, of Converted Shares to Apollomics (or its
successor) upon reasonable request to assist Apollomics in making the determination described above.
 

(i)             Subscriber may deliver written notice (an “Opt-Out Notice”) to Apollomics requesting that Subscriber not receive notices from
Apollomics otherwise required by this Section 5; provided, however, that Subscriber may later revoke any such Opt-Out Notice in writing. Following
receipt of an Opt-Out Notice from Subscriber (unless subsequently revoked), (i) Apollomics shall not deliver any such notices to Subscriber and Subscriber
shall no longer be entitled to the rights associated with any such notice and (ii) each time prior to Subscriber’s intended use of an effective Registration
Statement, Subscriber will notify Apollomics in writing at least two (2) Business Days in advance of such intended use, and if a notice of a Suspension
Event was previously delivered (or would have been delivered but for the provisions of this Section 5(i)) and the related suspension period remains in
effect, Apollomics will so notify Subscriber, within one (1) Business Day of Subscriber’s notification to Apollomics, by delivering to Subscriber a copy of
such previous notice of Suspension Event, and thereafter will provide Subscriber with the related notice of the conclusion of such Suspension Event
promptly following its availability.
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Section 6.      Termination. Except for Section 7, 8 and 9, which shall survive any termination of this Subscription Agreement, this Subscription

Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the parties hereunder shall terminate without any
further liability on the part of any party in respect thereof, upon the earlier to occur of (a) such date and time as the BCA is terminated in accordance with
its terms and (b) upon the mutual written agreement of the parties hereto to terminate this Subscription Agreement; provided, that nothing herein will
relieve any party from liability for any willful breach hereof prior to the time of termination, and each party will be entitled to any remedies at Law or in
equity to recover losses, liabilities or damages arising from such breach. Apollomics shall notify Subscriber of the termination of the BCA promptly after
any termination thereof.
 

Section 7.      Trust Account Waiver. Subscriber hereby acknowledges that SPAC has established a trust account (the “Trust Account”) containing
the proceeds of its initial public offering (the “IPO”) and from certain private placements occurring simultaneously with the IPO (including interest
accrued from time to time thereon) for the benefit of SPAC’s public shareholders and certain other parties (including the underwriters of the IPO).
Subscriber acknowledges that, in connection with the Business Combination and as contemplated by the BCA, it is contemplated that the agreement
governing the Trust Account will be assigned from SPAC to Apollomics with effect as of the consummation of the Business Combination. For and in
consideration of Apollomics entering into this Subscription Agreement, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Subscriber hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any
kind in or to any assets held in the Trust Account, and shall not make any claim against the Trust Account, regardless of whether such claim arises as a
result of, in connection with or relating in any way to this Subscription Agreement or any other matter, and regardless of whether such claim arises based
on contract, tort, equity or any other theory of legal liability (any and all such claims are collectively referred to hereafter as the “Released Claims”),
(b) irrevocably waives any Released Claims that it may have against the Trust Account now or in the future as a result of, or arising out of, any
negotiations, contracts or agreements with Apollomics, and (c) will not seek recourse against the Trust Account for any reason whatsoever; provided,
however, that nothing in this Section 7 shall be deemed to limit any Subscriber’s right to distributions from the Trust Account in accordance with the
applicable terms of the SPAC’s Organizational Documents in respect of any of the SPAC’s Class A common stock acquired by any means other than
pursuant to this Subscription Agreement or any Subscriber’s right, title, interest or claim to the Trust Account by virtue of such Subscriber’s record or
beneficial ownership of securities of SPAC acquired by any means other than pursuant to this Subscription Agreement, including but not limited to any
redemption right with respect to any such securities of SPAC. Subscriber agrees and acknowledges that such irrevocable waiver is material to this
Subscription Agreement and specifically relied upon by Apollomics and its affiliates to induce Apollomics to enter into this Subscription Agreement and
Subscriber further intends and understands such waiver to be valid, binding and enforceable against Subscriber under applicable Law.
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Section 8.      Indemnity.

 
(a)            Apollomics agrees to indemnify and hold harmless, to the extent permitted by Law, the Subscriber, its directors, and officers,

employees, and agents, and each person who controls the Subscriber (within the meaning of the Securities Act or the Exchange Act) and each affiliate of
the Subscriber (within the meaning of Rule 405 under the Securities Act), to the extent the Subscriber is a seller under the Registration Statement, from and
against any and all losses, claims, damages, liabilities and expenses (including, without limitation, any reasonable attorneys’ fees and expenses incurred in
connection with defending or investigating any such action or claim) caused by any untrue or alleged untrue statement of material fact contained in any
Registration Statement, prospectus included in any Registration Statement or preliminary prospectus or any amendment thereof or supplement thereto or
any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in
light of the circumstances in which they were made) not misleading, except insofar as the same are caused by or contained in any information furnished in
writing to Apollomics by or on behalf of the Subscriber expressly for use therein.
 

(b)            The Subscriber agrees, in connection with any Registration Statement under which the Subscriber is a seller, severally and not jointly
with any person that is a party to the Other Subscription Agreements, to indemnify and hold harmless Apollomics, its affiliates and its and its affiliates’
directors, officers, employees and agents, and each person who controls Apollomics (within the meaning of the Securities Act or the Exchange Act) against
any losses, claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees and expenses incurred in connection with
defending or investigating any such action or claim) resulting from any untrue statement of material fact contained in the Registration Statement,
prospectus or preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be
stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of the circumstances in which they were made) not
misleading, but only to the extent that such untrue statement or omission is contained (or not contained, in the case of an omission) in any information or
affidavit so furnished by or on behalf of the Subscriber expressly for use therein. In no event shall the liability of the Subscriber be greater in amount than
the dollar amount of the net proceeds received by the Subscriber upon the sale of the Subscribed Shares giving rise to such indemnification obligation.
 

(c)            Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect to
which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the extent
such failure has not prejudiced the indemnifying party) and (ii) permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement
made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of legal counsel to any indemnified party a conflict of interest exists between such indemnified party and any other of such indemnified parties
with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into
any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement) or which settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party
of a release from all liability in respect to such claim or litigation.
 

16



 

 
(d)            The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation

made by or on behalf of the indemnified party or any officer, director, employee, agent, affiliate or controlling person of such indemnified party and shall
survive the transfer of the Subscribed Shares.
 

(e)            If the indemnification provided under this Section 8 from the indemnifying party is unavailable or insufficient to hold harmless an
indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of indemnifying
the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and
expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant
equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things,
whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact,
was made (or not made, in the case of an omission) by, or relates to information supplied (or not supplied, in the case of an omission) by or on behalf of,
such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and
opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be
deemed to include, subject to the other limitations set forth in this Section 8, any legal or other fees, charges or expenses reasonably incurred by such party
in connection with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution pursuant to this Section 8 from any person who was not guilty of such fraudulent misrepresentation. Any contribution
pursuant to this Section 8(e) by any seller of Subscribed Shares shall be limited in amount to the amount of net proceeds received by such seller from the
sale of such Subscribed Shares pursuant to the Registration Statement. Notwithstanding anything to the contrary herein, in no event will any party be liable
for consequential, special, exemplary or punitive damages in connection with this Subscription Agreement.
 

Section 9.       Miscellaneous.
 

(a)            All notices, requests, demands, claims, and other communications hereunder shall be in writing and be deemed to have been duly given
(i) when delivered in person, (ii) three Business Days after being sent, if sent by registered or certified mail return receipt requested, postage prepaid,
(iii) one Business Day after being sent, if sent by FedEx or other nationally recognized overnight delivery service, or (iv) when delivered by email with
electronic confirmation of delivery, in each case, addressed to the intended recipient at its address specified on the signature page hereof or to such
electronic mail address or address as subsequently modified by written notice given in accordance with this Section 9(a).
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(b)            Subscriber acknowledges that Apollomics and others have relied and will rely on the acknowledgments, understandings, agreements,

representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the foregoing clause of this
Section 9(b) shall not give Apollomics or any third party any rights other than as expressly set forth herein. Prior to the Closing, Subscriber agrees to
promptly notify Apollomics if it becomes aware that any of the acknowledgments, understandings, agreements, representations and warranties of
Subscriber set forth herein are no longer accurate in all material respects. Subscriber acknowledges and agrees that the purchase by Subscriber of
Subscribed Shares from Apollomics will constitute a reaffirmation of the acknowledgments, understandings, agreements, representations and warranties
herein by Subscriber as of the Closing. Apollomics acknowledges that Subscriber will rely on the acknowledgments, understandings, agreements,
representations and warranties of Apollomics contained in this Subscription Agreement. Prior to the Closing, Apollomics agrees to promptly notify
Subscriber if it becomes aware that any of the acknowledgments, understandings, agreements, representations and warranties of Apollomics set forth herein
are no longer accurate in all material respects.
 

(c)            Each of Apollomics and Subscriber is entitled to rely upon this Subscription Agreement and is irrevocably authorized to produce this
Subscription Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters
covered hereby.
 

(d)            Subscriber shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.
 

(e)            Subscriber hereby acknowledges and agrees that it will not, nor will any person acting at Subscriber’s direction or pursuant to any
understanding with Subscriber, directly or indirectly offer, sell, pledge, contract to sell, sell any option, engage in hedging activities or execute any “short
sales” as defined in Rule 200 of Regulation SHO under the Exchange Act, of the Subscribed Shares until the consummation of the Business Combination
(or the earlier termination of this Subscription Agreement in accordance with its terms).
 

(f)            Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder, if any) may be transferred or assigned. Neither this Subscription Agreement nor any rights that may accrue to Apollomics hereunder may be
transferred or assigned (provided, that, for the avoidance of doubt, Apollomics may transfer the Subscription Agreement and its rights hereunder solely in
connection with the consummation of the Business Combination and exclusively to another entity that controls, is under the control of, or is under common
control with, Apollomics). Notwithstanding the foregoing, Subscriber may assign its rights and obligations under this Subscription Agreement to one or
more of its affiliates (including other investment funds or accounts managed or advised by the investment manager who acts on behalf of Subscriber, if
any) or, with Apollomics’ prior written consent, to another person, provided that no such assignment shall relieve Subscriber of its obligations hereunder if
any such assignee fails to perform such obligations.
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(g)            All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

 
(h)            Apollomics may request from Subscriber such additional information as Apollomics may reasonably deem necessary to evaluate the

eligibility of Subscriber to acquire the Subscribed Shares, and Subscriber shall provide such information as may be reasonably requested. Subscriber
acknowledges that Apollomics may file a copy of the form of this Subscription Agreement with the SEC as an exhibit to a periodic report of Apollomics or
a registration statement of Apollomics.
 

(i)            This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.
 

(j)            This Subscription Agreement constitutes the entire agreement between the parties hereto, and supersedes all other prior agreements,
understandings, representations and warranties, both written and oral, between the parties hereto with respect to the subject matter hereof.
 

(k)            Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the parties hereto
and their heirs, executors, administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof
be enforced by, any other person. Notwithstanding the foregoing, the parties hereto agree that the SPAC is an express third-party beneficiary of this
Subscription Agreement (the “Beneficiaries”). Each of the parties hereto acknowledge and agree that each of the parties hereto and each of the
Beneficiaries shall be entitled to seek and obtain equitable relief, without proof of actual damages, including an injunction or injunctions or order for
specific performance to prevent breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this Subscription
Agreement to cause Apollomics to cause, or directly cause, Subscriber to fund the Purchase Price and cause the Closing to occur on the Subscription
Closing Date. Each party hereto further agrees that none of the parties hereto or any of the Beneficiaries shall be required to obtain, furnish, or post any
bond or similar instrument in connection with or as a condition to obtaining any remedy referred to in this Section 9(k), and each party hereto irrevocably
waives any right it may have to require the obtaining, furnishing, or posting of any such bond of similar instrument.
 

(l)            The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this
Subscription Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies
would not be an adequate remedy for such damage. It is accordingly agreed that the parties hereto shall be entitled to equitable relief, including in the form
of an injunction or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and
provisions of this Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or
otherwise. The parties hereto acknowledge and agree that Apollomics shall be entitled to specifically enforce Subscriber’s obligations to fund the
Aggregate Purchase Price set forth on the signature page hereto and the provisions of the Subscription Agreement, in each case, on the terms and subject to
the conditions set forth herein. The parties hereto further acknowledge and agree: (i) to waive any requirement for the security or posting of any bond in
connection with any such equitable remedy; (ii) not to assert that a remedy of specific enforcement pursuant to this Section 9(l) is unenforceable, invalid,
contrary to applicable Law or inequitable for any reason; and (iii) to waive any defenses in any action for specific performance, including the defense that a
remedy at Law would be adequate. In connection with any proceeding for which Apollomics is being granted an award of money damages, the Subscriber
agrees that such damages, to the extent payable by such party, shall include, without limitation, damages related to the consideration that is or was to be
paid to Apollomics under this Subscription Agreement, and such damages are not limited to an award of out-of-pocket fees and expenses related to this
Subscription Agreement.
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(m)           In any dispute arising out of or related to this Subscription Agreement, or any other agreement, document, instrument or certificate

contemplated hereby, or any transactions contemplated hereby or thereby, the applicable adjudicating body shall award to the prevailing party, if any, the
costs and attorneys’ fees reasonably incurred by the prevailing party in connection with the dispute and the enforcement of its rights under this Subscription
Agreement or any other agreement, document, instrument or certificate contemplated hereby and, if the adjudicating body determines a party to be the
prevailing party under circumstances where the prevailing party won on some but not all of the claims and counterclaims, the adjudicating body may award
the prevailing party an appropriate percentage of the costs and attorneys’ fees reasonably incurred by the prevailing party in connection with the
adjudication and the enforcement of its rights under this Subscription Agreement or any other agreement, document, instrument or certificate contemplated
hereby or thereby.
 

(n)            If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.
 

(o)            No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of
dealing between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right,
power or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election of
any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a party
not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or demand in
similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in any
circumstances without such notice or demand.
 

(p)            This Subscription Agreement may be executed and delivered in counterparts (including by electronic mail or in .pdf) and by different
parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so executed and delivered shall
be construed together and shall constitute one and the same agreement.
 

(q)            This Subscription Agreement, and any claim or cause of action hereunder based upon, arising out of or related to this Subscription
Agreement (whether based on law, in equity, in contract, in tort or any other theory) or the negotiation, execution, performance or enforcement of this
Subscription Agreement, shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to the principles of
conflicts of laws that would otherwise require the application of the law of any other jurisdiction.
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(r)            EACH PARTY AND ANY PERSON ASSERTING RIGHTS AS A THIRD PARTY BENEFICIARY HEREBY WAIVES ITS

RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OR RELATED
TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR
OTHER LITIGATION OF ANY TYPE, WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. THE
PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT A JURY.
WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY
IS WAIVED BY OPERATION OF THIS Section 9(r) AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH
SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT
OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.
 

(s)            The parties hereto agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement
must be brought exclusively in the courts of the State of New York, or, if it has or can acquire jurisdiction, in the United States District Court for the
Southern District of New York (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the
Designated Courts. No legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of any
suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in the
Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties hereto also agrees that delivery of any process,
summons, notice or document to a party hereof in compliance with Section 9(a) of this Subscription Agreement shall be effective service of process for any
action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.
 

(t)            This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out
of, or related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties or third party beneficiaries hereto and then only with respect to the specific obligations set forth herein with
respect to such party or third party beneficiary. No past, present or future director, officer, employee, incorporator, manager, member, partner, shareholder,
affiliate, agent, attorney or other representative of any party hereto or of any affiliate of any party hereto, or any of their successors or permitted assigns,
shall have any liability for any obligations or liabilities of any party hereto under this Subscription Agreement or for any claim, action, suit or other legal
proceeding based on, in respect of or by reason of the transactions contemplated hereby.
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(u)            If, any change in the [Apollomics Class B Ordinary Shares][Apollomics Series A Preferred Shares] or the Apollomics Class A Ordinary

Shares shall occur between the date hereof and immediately prior to the Closing by reason of any reclassification, recapitalization, stock split (including
reverse stock split) or combination, exchange or readjustment of shares, or any stock dividend, the number of Subscribed Shares issued to Subscriber shall
be appropriately adjusted to reflect such change.
 

(v)            Subscriber hereby consents to the publication and disclosure in any press release issued by Apollomics, SPAC or any other Participant
Company, any Form 8-K or Form 6-K filed by Apollomics or SPAC with the SEC in connection with the execution and delivery of the BCA or the
transactions contemplated thereby and the Registration Statement (and, as and to the extent otherwise required by the federal securities laws, exchange
rules, the SEC or any other securities authorities or any rules and regulations promulgated thereby, any other documents or communications provided by
Apollomics or SPAC to any Governmental Authority or to any securityholders of Apollomics or SPAC) of Subscriber’s identity and beneficial ownership
of the Subscribed Shares and the nature of Subscriber’s commitments, arrangements and understandings under and relating to this Subscription Agreement
and, if deemed appropriate by Apollomics or SPAC, a copy of this Subscription Agreement, all solely to the extent required by applicable law or any
regulation or stock exchange listing requirement. Subscriber will promptly provide any information reasonably requested by Apollomics or SPAC for any
regulatory application or filing made or approval sought in connection with the Business Combination (including filings with the SEC). Notwithstanding
the foregoing, Apollomics shall provide to Subscriber a copy of any proposed disclosure relating to Subscriber in accordance with the provisions of this
Section 9(v) in advance of any publication thereof and shall consider in good faith such revisions to such proposed disclosure as Subscriber shall
reasonably request.
 

(w)            Apollomics shall issue, or shall cause SPAC to issue, by 9:00 a.m., New York City time, on the fourth Business Day immediately
following the date hereof, one or more press releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure Document”)
disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements and in connection with the Business
Combination. Upon the issuance of the Disclosure Document, to Apollomics’ knowledge, Subscriber (provided that Subscriber is not, or is not an affiliate
of any person who is, an existing investor in Apollomics) shall not be in possession of any material, non-public information received from Apollomics,
SPAC or their respective officers, directors, employees or agents, and Subscriber shall no longer be subject to any confidentiality or similar obligations
under any current agreement, whether written or oral with Apollomics, SPAC or any of their affiliates in connection with the Business Combination.
 

(x)            The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any Other Subscriber
or any other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any way for the performance of the obligations
of any Other Subscriber under this Subscription Agreement or any Other Subscriber or other investor under the Other Subscription Agreements. The
decision of Subscriber to purchase Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any Other
Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs, operations, assets,
properties, liabilities, results of operations, condition (financial or otherwise) or prospects of Apollomics, or any of its subsidiaries which may have been
made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or investor, and neither Subscriber nor any of its
agents or employees shall have any liability to any Other Subscriber or investor (or any other person) relating to or arising from any such information,
materials, statements or opinions. Nothing contained herein or in any Other Subscription Agreement, and no action taken by Subscriber or any other
investor pursuant hereto or thereto, shall be deemed to constitute Subscriber and Other Subscribers or any other investors as a partnership, an association, a
joint venture or any other kind of entity, or create a presumption that Subscriber and Other Subscribers or other investors are in any way acting in concert or
as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement and the Other Subscription Agreements.
Subscriber acknowledges that no Other Subscriber has acted as agent for Subscriber in connection with making its investment hereunder and no Other
Subscriber will be acting as agent of Subscriber in connection with monitoring its investment in the Subscribed Shares or enforcing its rights under this
Subscription Agreement. Subscriber shall be entitled to independently protect and enforce its rights, including, without limitation, the rights arising out of
this Subscription Agreement, and it shall not be necessary for any Other Subscriber or investor to be joined as an additional party in any proceeding for
such purpose.
 
 

[Signature pages follow]
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IN WITNESS WHEREOF, each the parties hereto have executed or caused this Subscription Agreement to be executed by its duly authorized

representative as of the date first set forth above.
 
 APOLLOMICS INC.
  
  
 By:   
  Name:
  Title:
   
 Address for Notices:
  
  Apollomics, Inc. 

989 E. Hillsdale Blvd., Suite 220
Foster City, CA 94404 
Attn: Sanjeev Redkar 
Email: Sanjeev.redkar@apollomicsinc.com  

  
 with a copy (not to constitute notice) to:
  
  White & Case LLP 555 

South Flower Street, Suite 2700
Los Angeles, CA 90071 
Attention: Daniel Nussen 
Email: Daniel.Nussen@whitecase.com  

 and
  
  Nelson Mullins Riley & Scarborough LLP

101 Constitution Avenue, N.W., Suite 900 
Washington, DC 20001
Attention: Michael K. Bradshaw, Jr.
Email: mike.bradshaw@nelsonmullins.com 
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  [SUBSCRIBER]
   
 By:
  Name:
  Title:
   
   
 Address for Notices:
  
  
  
 Email for Notices:
  
  
  
  
 Name in which shares are to be registered:
  
 
   
   
Number of Subscribed Shares subscribed for:  
   
[Number of Penny Warrants to be Issued (Subscribed Shares divided by 4):]4   
   
Price Per Subscribed Share: $10.00  
   
Aggregate Purchase Price: $_______________________   
 
You must pay the Aggregate Purchase Price by wire transfer of United States dollars in immediately available funds to the account of Apollomics specified
by Apollomics in the Closing Notice.
 
 
 

4 Note: To only be included in the form of Subscription Agreement for Apollomics Class B Ordinary Shares.
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ANNEX A

 
ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

 
This Annex A should be completed and signed by Subscriber

and constitutes a part of the Subscription Agreement.
 
A. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

☐ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

 
B. ACCREDITED INVESTOR STATUS (Please check the box)
 

☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity
holders are accredited investors within the meaning of Rule 501(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

 
C. AFFILIATE STATUS

(Please check the applicable box)
 

SUBSCRIBER:
 

☐ is:
 

☐ is not:
 

an “affiliate” (as defined in Rule 144 under the Securities Act) of Apollomics or acting on behalf of an affiliate of Apollomics.
 

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

 
☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political

subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000, or, if a self-directed plan, with
investment decisions made solely by persons that are accredited investors;
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☐ Any private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;

 
☐ Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,

or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;
 

☐ Any corporation, similar business trust, partnership or any organization described in Section 501(c)(3) of the Internal Revenue Code, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

 
☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or

general partner of a general partner of that issuer;
 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase exceeds
$1,000,000. For purposes of calculating a natural person’s net worth: (a) the person’s primary residence must not be included as an asset;
(b) indebtedness secured by the person’s primary residence up to the estimated fair market value of the primary residence must not be
included as a liability (except that if the amount of such indebtedness outstanding at the time of calculation exceeds the amount
outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of such excess must
be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the residence must be included as a liability;

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the
current year;

 
☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose

purchase is directed by a sophisticated person as described in § 230.506(b)(2)(ii);
 

☐ Any entity in which all of the equity owners are accredited investors; or
 

☐ Any entity, of a type not listed above, not formed for the specific purpose of acquiring the securities offered, owning investments in
excess of $5,000,000.

 
This page should be completed by Subscriber and constitutes a part of the Subscription Agreement.

 



 

 
 SUBSCRIBER:
 Print Name:
   
   
 By:                  
 Name:  
 Title:  
 

 


