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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BV1 BUSINESS COMPANIES ACT, 2004
MEMORANDUM OF ASSOCIATION
OF

Victor Xu Limited

COMPANY NAME
The name of the Company is Victor Xu Limited.

The directors or members may from time to time change the Company's name by Resolution of
Directors or Resolution of Members. The directors shall give notice of such resolution to the
registered agent of the Company, for the registered agent to file an application for change of
name with the Registrar, and any such change will take effect from the date of the certificate of
change of name issued by the Registrar.

A change of name of the Company shall constitute an amendment of this Memorandum and the
Articles and, in the event of a resolution being passed to change the name of the Company, the
provisions below in 1espect of amcndments to' this Memorandum and the Articles must be
complied with. : . -

COMPANY LIMITED BY SHARES, LIABILITY OF MEMBERS

The Company is a company lumted by shareb

The liability of each membel is ]_muted to

' : '
the amount from time to time unpaui on that member s shares,

any liability expressly provnded for in thls M_emorandum or the Articles; and

s .

any liability to repay a distribution pufsué.nt to section 58(1) of the Act.
REGISTERED OFFICE

The first registered office of the Company will be situated at ICS Corporate Services (BVE)
Limited, Sea Meadow House, P.O. Box 116, Road Town, Tortola, British Virgin Islands.

The directors or members may from time to time change the Company's registered office by
Resolution of Directors or Resolution of Members, provided that the Company's registered
office shall at all times be the office of the registered agent. The directors shall give notice of
such resolution to the registered agent of the Company, for the registered agent to file with the
Registrar a notice of change of registered office, and any such change of registered office will
take effect from the date of the registration by the Registrar of such notice.
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REGISTERED AGENT

The first registered agent of the Company will be ICS Corporate Services (BVI) Limited, Sea
Meadow House, P.O. Box 116, Road Town, Tortola, British Virgin Islands.

The directors or members may from time to time change the Company's registered agent by
Resolution of Directors or Resolution of Members. The directors shall give notice of such
resolution to the registered agent of the Company (meaning the existing registered agent), for
the registered agent to file with the Registrar a notice of change of registered agent, and any
such change of registered agent will take effect from the date of the registration by the Registrar
of such notice.

If atany time the Company does not have a registered agent, a registered agent may be appointed
by a Resolution of Directors or Resolution of Members.

GENERAL OBJECTS AND POWERS

Subject to the following provisions of this Memorandum, the objects for which the Company is
established are unrestricted and the Company shall have full power and authority to carry out
any cbject not prohibited by the Act or any other law of the British Virgin Islands.

Without limiting the forego[ng, f.he Dowers'p
following: .

f‘the. Company include the power to do the

grant options over uniss§eg1"s_hé1‘é’s 'in the-: ~oi

issue securities that aré:'c'dn\i'c'rtible into

i ¥
give financial ass;stance 10 any pel Son. i
shares; :

issue debt obligations of evexy kmd and glant‘ opnons warrants and rights to acquire debt
obligations; i

guarantee a liability or obligation of any Dic,l_’sfqn, and sécure any obligations by mortgage, pledge
or other charge, of any of its assets for that purpose; and

protect the assets of the Company for the benefit of the Company, its creditors and its members
and, at the discretion of the directors, for any person having a direct or indirect interest in the
Company.

MAXIMUM NUMBER OF AUTHORISED SHARES

The Company is authorised to issue a maximum of 50,000.00 shares of one class of USD1.00
par value.

The shares issued of one class or series may be converted to another class or series.

The shares may be divided into such number of classes and series of shares as may be
determined from time to time by Resolution of Directors or Resolution of Members and until
so divided shall comprise one class and series.

The directors or members may from time to time by Resolution of Directors or Resolution of
Membets increase or decrease the maximum number of shares the Company is authorised to
issue, by amendment to this Memorandum in accordance with the provisions below.
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RIGHTS CONFERRED BY SHARES
Each share in the Company confers on the holder:
the right to one vote on any Resolution of Members;

the right to an equal share in any dividend paid by the Company in accordance with the Act;
and

the right to an equal share in the distribution of the surplus assets of the Company.

REGISTERED SHARES ONLY

Shares in the Company may only be issued as registered shares and the Company is not
authorised to issue bearer shares, Registered shares may not be exchanged for bearer shares or
converted to bearer shares.

AMENDMENTS TO THIS MEMORANDUM AND THE ARTICLES

Subiject to the provisions of the Act, the directors or members may from time to time amend this
Memorandum or the Articles by Resolution of Directors or Resolution of Members. The
directors shall give notice of such. resolutmn 1o the registered agent of the Company, for the
registered agent to file with the Regwtrar a notwe of the amendment to this Memorandum or the
Articles, or a restated mcmorandum dnd articles of association incorporating the amendmeni(s)
made, and any such amendment(s) to this Memorandum or the Articles will take effect from the
date of the registration'by the Registrar of:tlie notice of amendment or restated memorandum
and articles of assocxatlon mcmporatmg the mnendment(s) made

Notwithstanding any pfowsmn tothe contrary m this Memm andum or the Articles, the directors
shall not have the power to 'unend thrs Mem J;andum or the Articles:

to restrict the rights or powers of the members to amend this Memorandum or the Articles;

to change the percentage of membels reqmred to pass aresolution to amend this Memorandum
or the Articles; or -

in circumstances where this Memorandum or the Articles cannot be amended by the members,

A change of registered office or registered agent shall not constitute an amendment of this
Memorandum or the Articles.
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DEFINITIONS AND INTERPRETATION

In this memorandum of association and the articles of association of the Company:

"Act" means the Business Companies Act, 2004 of the
Brifish Virgin Islands, as amended from time fo
time;

"Articles" means the Company’s article or association, and

"Article" shall be construed accordingly;

“Electronic Transactions Act”

means Electronic Transactions Act, 2001 of the
British Virgin Islands, as amended from time to
time;

"Menorandum" means the Company’s memorandum of
association;
"Registrar" “ | 'means the Registrar of Corporate Affairs

o 'kﬁb“pdi'n_'ted(under the Act;

"Resolution of Directors" = =

means eLther

5 (é-)’ resolutlon approved at a duly

constltuted meetmg of directors of the
‘Company by a majority of the votes cast
by directors who are present in person
or by alternate at the meeting in
accordance with the Articles; or

(b) - aresolution consented to in writing by
- or on behalf of a majority of the
directors of the Company in accordance
with the Articles; and

"Resolution of Members"

means either:

() a resolution passed at a meeting of
members either on a show of hands or
by a poll in accordance with the
Articles; or

() a resolution duly consented to in writing
members representing a majority of the
votes of shares entitled to vote on the
resolution in accordance with this
Memorandum and the Articles.

In this Memorandum and the Articles:
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words and expressions defined in the Act shall have the same meaning and, unless otherwise
required by the context, the singular shall include the plural and vice versa, the masculine shall
include the feminine and the neuter and references to persons shall include corporations and all
entities capable of having a legal existence;

reference to a provision of law is a reference to that provision as extended, applied, amended or
re-enacted and includes any subordinate legisiation;

the headings are for convenience only and shall not affect the construction of this Memorandum
or the Articles;

reference to a thing being "written" or "in writing" includes all forms of writing, including all
electronic records which, in the determination of the directors, satisfy the requirements of the
Electronic Transactions Act; and

reference to a thing being "signed” or to a person's "signature" shall include reference to an
electronic signature which, in the determination of the directors, satisfies the requirsments of
the Electronic Transactions Act, and reference to the Company's "seal" shall include reference
to an electronic seal which, in the determination of the directors, satisfies the requirements of
the Electronic Transactions Act,




We, ICS Corporate Services (BVI) Limited of Sea Meadow House, P.O. Box 116, Road Town, Tortola,
British Virgin Islands in our capacity as registered agent for the Company hereby apply to the Registrar
for the incorporation of the Company this 18th day of December, 2025.

Incorporator

Curtablon Doy 26473

HAOQ Sixin and ZHONG Caiging

Authorised Signatory
ICS Corporate Services (BVI) Limited
Sea Meadow House
P.O.Box 116

Road Town, Tortola
British Virgin Islands
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION
OF
Victor Xu Limited
SHARE CERTIFICATES

Every person whose name is entered as a member in the Company's register of members, being
the holder of shares, shall without payment (except where otherwise noted) be entitled to a share
certificate in the following circumstances:

on the issuance of such shares to such member;
on the transfer of such shares to such member;

on a re-designation, conversion or other restructuring of such shares with the effect that the
certificate in issue no longer properly describes such:shares; and

at the discretion of the directors (who may levy a reasonable charge), on notice to the
Company of a change of nare of the meuwiber: ‘

Such certificate shall be signed by a directoror under the commion seal of the Company (which
the registered agent of the Company is authorised to affix to such certificate) with or without
the signature of any ditector or officer of the' Company specifying the share or shares held and
the par value thereof (if any), provided ¢ téspect of shares hield jointly by several persons,
the Company shall not be bound to issu  than one certificate and delivery of a certificate
for a share to one of several joint holdéts shall be sufficient delivery to all.

If a certificate is worn out or ldst it may, sibject to the:prior written consent of any mortgagee
or chargee whose interest in the relévant certificated shares has been noted on the Company's
register of members, be renewed on production of the worn out certificate, or on satisfactory
proof of its loss together with such indemnity as the directors may reasonably require. Any
member receiving a share certificate shall indemnify and hold the Company and its officers
harmless from any loss or liability which it or they may incur by reason of wrongful or
fraudulent use or representation made by any person by virtue of the possession of such a
certificate.

ISSUE OF SHARES

Subject to the provisions of these Articles, the unissued shares of the Company shall be at the
disposal of the directors who may offer, allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration, being not less than the par value (if
any) of the shares being disposed of, and upon such terms and conditions as the directors may
determine. Such consideration may take any form acceptable to the directors, including money,
a promissory note, ot other written obligation to contribute money or property, real property,
personal property (including goodwill and know-how), services rendered or a confract for future
services. Before issuing shares for a consideration other than money, the directors shall pass a
Resolution of Directors stating:

the amount to be credited for the issue of the shares;
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their determination of the reasonable present cash value of the non-money consideration for the
issue; and

that, in their opinion, the present cash value of the non-money consideration for the issue is not
less than the amount to be credited for the issue of the shares.

Subject to the provisions of the Act in this regard, shares may be issued on the terms that they
are redeemable or, at the option of the Company, liable to be redeemed, on such terms and in
such manner as the directors before or at the time of the issue of such shares may determine.

The Company may issue bonus shares, partly paid shares and nil paid shares.
The directors may redeem any share issued by the Company at a premium.

Except as required by the Act, and notwithstanding that a share certificate may, in the
Company's discretion, refer to a member holding shares "as trustee” or similar expression, no
person shall be recognised by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any share or any interest in
any fractional part of a share or (except as provided by these Articles or by the Act) any other
rights in respect of any share except any absolute rlght to the entirety thereof by the registered
holder, g :

Section 46 of the Act in respect of pre-emptwe ughts shall not apply to the issue, allotment,
transfer, purchase, redempnon, of acqmsmonrof shares ,m the' Company

FORFEITURE OF SHA ES

The Company may, at any t1me after the d te- fm paymcn serve on a member who has not
paid in full for shares rc_giste;gd in thé 1 5] ;hat member, a hitten notice of call ("Notice of
Call") specifying a date'for payment tf’ é. The Notice of Call shall name a further date
not earlier than the expiration of 14 da i the date of serv:ce of the Notice of Cail on or
before which the payment required by- the Notlce of Call is to be made and shall contain a
statement that in the event of non-payment at ot before the time named in the Notice of Call the
shares, or any of them, in respect of Which paymeiit is not made will be liable to be forfeited.

Where a written Notice of Call has been issued under the foregoing Article and the requirements
of the Notice of Call have not been complied with, the directors may, at any time before tender
of payment, forfeit and cancel the shares to which the Notice of Call relates. The Company is
under no obligation to refund any moneys to the member whose shares have been cancelled
pursuant to this Article and that member shall be discharged from any further obligation to the
Company.

TRANSFER OF SHARES

Shares in the Company shall be transferred by a written instrument of transfer signed by the
transferor and containing the name and address of the transferee. The instrument of transfer
shall also be signed by the transferee if registration as a holder of the shares imposes a liability
to the Company on the transferee, The instrument of transfer of a registered share shall be sent
to the Company for registration,

Subject to the Memorandum, these Articles and to section 54(5) of the Act, the Company shall,
on receipt of an instrument of transfer, enter the name of the transferee of the share in the
Company's register of members unless the directors resolve to refuse or delay the registration
of the transfer for reasons that shall be specified in the resolution. Where the directors pass such
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a resolution, the Company shall send to the transferor and the transferee a notice of the refusal
or delay. Notwithstanding anything contained in the Memorandum or these Articles, the
directors shall not decline to register any transfer of shares, nor may they suspend registration
thereof, where such transfer is;

to any mortgagee or chargee whose interest has been noted on the Company's register of
members; or

by any such mortgagee or chargee pursuant to the power of sale under its security or otherwise
and in accordance with the terms of the relevant security document.

The transfer of a share is effective when the name of the transferee is entered in the Company's
register of members.

MORTGAGES OF SHARES AND CHARGES OVER SHARES
Members may mortgage or create a charge or other form of security over their shares.

The directors shall, at the written request of a member who has mortgaged or created a charge
over his shares, enter in the Company's register of members:

a statement that such shares are moﬂgaged dr 'éﬁ'ai"ged'

“ea
R

the name of the mortgagee or cha1 gee (where such mformatmn has been stated by the member);
and ,

the date on which the st"\térﬁent and namea;e ¢nteféd in ﬂ;g Coimpany's register of members.

TRANSMISSION OF SHARES

Subject to sections 52(2) and 53 of the Act the executm or admm]stl ator of a deceased member,
the guardian of an incompeteit inembet or the trustee of a bankrupt member shall be the only
person recognised by the Company-as having any title to such member's shave(s), save that and
only in the event of death, incompetence ‘or bankruptcy of any member or members as a
consequence of which the Company- no- longer has any directors or members, then upon the
production of any documentation which is reasonable evidence of the applicant being entitled
to:

a grant of probate of the deceased's will, or grant of letters of administration of the deceased's
estate, or confirmation of the appoiniment as executor or administrator (as the case may be, or
analogous position in the relevant jurisdiction), of a deceased member's estate;

the appointment of a guardian (or analogous position in the relevant jurisdiction) of an
incompetent menber;

the appointment as trustee (or analogous position in the relevant jurisdiction) of a bankrupt
member; or

upon production of any other reasonable evidence of the applicant's beneficial ownership of, or
entitlement to the shares, to the Company's registered agent in the British Virgin Islands together
with (if so requested by the registered agent) a notarised copy of the share certificate(s) of the
deceased, incompetent or bankrupt member, an indemnity in favour of the registered agent
and/or appropriate legal advice in respect of any document issued by a foreign court, then the
administrator, executor, guardian or trustee in bankruptey (as the case may be) notwithstanding
that their name has not been entered in the Company's register of members, may by written
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resolution of the applicant, endorsed with written approval by the registered agent, be appointed
a director and/or entered in the Company's register of members as the legal and/or beneficial
owner of the shares.

Without limiting the foregoing, the production to the Company of any document which is
reasonable evidence of:

a grant of probate of the will, or grant of letters of administration of the estate, or confirmation
of the appointment as executor (or analogous position in the relevant jurisdiction), of a deceased
member;

the appointment of a guardian (or analogous position in the relevant jurisdiction) of an
incompetent member;

the trustee (or analogous position in the relevant jurisdiction) of a bankrupt member; or
the applicant's legal and/or beneficial ownership of the shares,

shall be accepted by the Company even if the deceased, incompetent member or bankrupt
member is resident and/cn domiciled outside the British Vil gin Islands if the documeut is issued

directors may obtain appropmate lega! a dlrectors may also require an indemnity to
be given by the executer, administeator, guardlan 'trustee n- bankruptcy or the applicant.

Any person becoming, entltled by ope "tmn of law 01 othenvlse to a share or shares in
consequence of the death, mcompetence ﬁkluptcy of;'auy member may be registered as a
member upon such ewdeucc being produc 5 may 1cas' ab]y be required by the directors.
An application by any: 'Such pe1son fo be ristered as a member shall for all purposes be deemed
to be a transfer of shares of the deceas mpetent ¢ or’ bankrupt member and the directors
shall treat it as such (but without requnmg an’ instrument of tlansfer)

Any person who has become entltled to. a 'share' or shares in consequence of the death,
mcompetence or bankruptcy of any member may, instead of being registered himself, request
in writing that some person to be named by him be registered as the transferee of such share or
shares and such request shall likewise be treated as if it were a transfer.

What amounts to incompetence on the part of a person is a matter to be determined by the court
having regard to all the relevant evidence and the circumstances of the case.

ACQUISITION OF OWN SHARES

The Company may, in the manner determined by the directors by Resolution of Directors {and
subject to the written consent of all the members whose shares are fo be purchased, redeemed
or otherwise acquired), purchase, redeem or otherwise acquire any of the Company's own shares
for such consideration as the divectors consider fit, and either cancel or hold such shares as
treasury shares. Shares may be purchased or otherwise acquired in exchange for newly issued
shares in the Company.

The directors shall not, unless permitted pursuant to the Act, purchase, redeem or otherwise
acquire any of the Company's own shares unless immediately after such purchase, redemption
or other acquisition:

the value of the Company's assets exceeds it liabilities; and
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the Company is able to pay its debts as they fall due.
Sections 60 and 61 of the Act shatl not apply to the Company.
TREASURY SHARES

Shares may only be held as treasury shares by the Company to the extent that the number of
treasury shares does not exceed 50% of the shares of that class previously issued by the
Company, excluding shares that have been cancelled.

The directors may dispose of any treasury shares on such terms and conditions as they may from
time to time determine.

LIEN

The Company shall have a first and paramount lien on every share which has been registered in
the name of a member, whether singly or jointly with any other person, for all the debts incurred
before or after the notice to the Company of any interest of any person other than such member,
and whether the time for the payment or discharge of the same shall have arrived or not, and
notwithstanding that the same are joint debts or liabilities of such member or his estate and any
other person, whether a member of the Company or not.

The Company'’s licn on a share’sh_:‘ill gﬁtegd tb‘glll;divi_dends payable on the share.

The directors may at any tinie eithér generally; or in any.particular case, waive any lien that has
arisen or may declare auy-éhgre to be whol]yg:)r in.part: eiempi from the provisions of this Article
The Company may seIl Bt such manner ag; rmy bc deternpned by Resolution of Directors, any
share on which the Company ‘has alien; ale shall be made unless the sum in respect of
which the lien exists is payable 1ok witil ry of twenty one days after a notice in writing,
demanding payment of the sum payable and-giving notice of the intention to sell in default of
such payment, has been served on the member holdmg the share and shown as the member in
the register of members of the Compauy

The net proceeds of the sale by the Company of any shme on which it has a lien shall be applied
in or towards payment of the debt in respect of which the lien exists so far as the same is payable
and any residue shall (subject to any like lien for debts or liabilities payable which existed upon
the share prior to the sale) be paid to the member holding the share and shown as the member
in the register of members of the Company immediately before the sale.

For giving effect to any such sale the directors may authorise any person to transfer the share
sold to the purchaser thereof.

The purchaser shall be registered as the holder of the share and he shall not be bound to see the
application of the purchase money, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the sale.

NOTICE OF MEETINGS OF MEMBERS

The directors may convene meetings of members at such times and in such manner and places
(within or outside the British Virgin Islands) as the directors consider necessary or desirable,
and they shall convene such a meeting upon the written request of members entitled to exercise
at least thirty (30) percent of the voting rights in respect of the matter for which the meeting is
requested.
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Not less than seven (7) days' notice specifying at least the place, the day and the hour of the
meeting and general nature of the business to be conducted shall be given in the manner
hercinafter mentioned to such persons whose names on the date the notice is given appear as
members in the Company's register of members and are entitled to vote at the meeting. The
record date for determining those members that are entitled to vote at the meeting may be
specified in the notice (and such record date need not be the date notice is given).

Notwithstanding the foregoing Article, a meeting of members held in contravention of the
requirement to give notice is valid if members holding ninety (90) percent of:

the total voting rights on all the matters to be considered at the meeting; or

the votes of each class or seties of shares where members are entitled to vote thereon as a class
or series together with an absolute majority of the remaining votes,

have waived notice of the meeting and, for this purpose, the presence of a member at the
meeting shall be deemed to constitute waiver on his part (unless such member objects in writing
before the meeting proceeds to business),

The inadvertent failure of the directors to give notice of a meeting to a member, or the fact that
a member has not received a notice that has. been properly given, shall not invalidate the meeting.

PROCEEDINGS AT MEETIN GS OF MEMBERS - N

No business shall be transacted at any meetmg i membcrs unless a quorum of members is
present at the time wher the’ m,eetmg proceeds.to busmess Aquorum shall consist of the holder
or holders present in person-or by prox tled- fo execuse at:least fifty (50) percent of the
voting rights of the shates of each class or- series of shares cntltled to vote as a class or series
thereon and the same ptopm tton of| the ] the remammg shm es entitled fo vote thereon.

A member shall be deem_ed to be -prcscl:_\ g’g:tmg otj members ift
he or his proxy participatéé':-by téiéﬁitﬁi’te‘.oi‘;qthi_ar' jélie'ctron_ic)means; and
all members and proxies participating in.the m_eeting'are able to hear each other.

If, within half an hour from the time appointed for the meeting, a quorum is not present, the
meeting shall be dissolved or, at the discretion of the Chairman, shall stand adjourned to the
same day in the next week at the same time and/or place or to such other day, time and/or place
as the Chairman may determine, and if at the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting to commence, the members present shall
be a quorum,

A member may attend a meeting of members personally or be represented by a proxy who may
speak and vote on behalf of the member.

The instrument appointing a proxy shall be produced at the place appointed for the meeting
before the time for holding the meeting at which the person named in such instrument proposes
to vote. An instrument appointing a proxy shall be in such form as the Chairman of the meeting
shall accept as properly evidencing the wishes of the member appointing the proxy, but must
be in writing under the hand of the appointer unless the appointer is a corporation or other form
of legal entity (other than one or more individuals holding as joint owner) in which case the
instrument appointing a proxy shall be in writing under the hand of an individual duly
authorised by such corporation or legal entity to execute the same.
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The directors may, at any time prior to the time appointed for the meeting of members to
commence, appoint any person to act as chairman of the meeting of the members (the
"Chairman") or, if the directors do not make any such appointment, the Chairman of the Board
shall preside as the Chairman, If there is no such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the meeting to commence, or is unwilling to act, the
directors present shall elect one of their number to be the Chairman.

If no director is willing to act as Chairman or if no director is present within fifteen minutes
after the time appointed for the meeting to commence, the members present shall choose one of
their number to be Chairman.

The Chairman may, with the consent of the meeting, adjourn any meeting from time to time,
and from place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

At any meeting 4 resolution put to the vote of the meeting shall be decided on a show of hands
by the holders of a majority of in excess of fifty (50) percent of the votes of those members (or
their duly appointed proxies) entitled to vote and voting on the resolution, unless a poll is (before
or on the declaration of the result of the show of hands) demanded:

by the Chairman; or

by any member present in _persbh or'by proxy ahd holding not less than one tenth of the total
voting shares issued and having the righit to voté-on such resolution,

Unless a poll be so delﬁanded a decIaraﬁdn';i)y thé chémﬁan that a resolution has, on a show
"""" “effect in the.book. containing the minutes of the
proceedings of the Company, shall. be: suftlck.nt evidence of the fact, without proof of the

number or proportion of the votes recolded il favom of or agamst such resolution.

If a poll is duly demanded lt shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deémed to be the resolution of the meeting at which the poll was
demanded. The demand for a poll may.be. myhc_hfawn at the discretion of the Chairman.,

On a poll, every holder of a voting share present in person or by proxy shall have one vote for
every voting share of which he is the holder which confers the right to a vote on the resolution.
On a poll, a Resolution of Members is passed if it is approved by a majority of the votes validly
cast by members holding shares entitled to vote on the poll.

In the case of an equality of votes, whether on a show of hands or on a poli, the Chairman of
the meeting at which the show of hands takes place, or at which the poll is demanded, shall not
be entitled to 2 second or casting vote.

Subject to the Memorandum or these Articles, an action that may be taken by members at a
meeting of members may also be taken by a resolution consented to in writing, without the need
for any notice. The consent may consist of several documents, including written
comimunications in like form each signed or assented to by one or more members. If the consent
is in one or more counterparts, and the counterparts bear different dates, then the resolution shall
take effect on the earliest date from which members holding a sufficient number of votes of
shares to pass the resolution have given their written consent.

If a committee is appointed for any member who is of unsound mind, that member may vote by
such committee

JOINTLY HELD SHARES



12.1

12.1.1

12,1.2

12.1.3

13

14

14.1

14,2

14.3

14.4
14.5

1451

14.5.2
14.5.3

14.5.4

1455

Where shares are registered in the names of joint owners:

each registered owner may be present in person or by proxy at a meeting of members and may
speak as a member;

if only one of them is present in person ot by proxy, he may vote on behalf of ail of them; and

if two or more are present in person or by proxy, they must vote as one. If more than one joint
owner votes in person or by proxy at any meeting of members or consents in writing pursuant
to Article 11.14, the vote or consent of the joint owner whose name appears first among such
joint holders in the Company's register of members shall alone be counted.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or other form of corporate legal entity which is a member may by resolution
of its directors or other govering body authorise such person as it thinks fit to act as its
representative at any meeting of the members or any class of members, and the person so
authorised shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual member.

APPOINTMENT AND REMOVAL OF. DIRECTORS

The first director or directors- shall be a_ppmnted by the registered apent of the Company.
Thereafter, the directors shall-be appomted and-removed by Resolution of Directors or
Resolution of Members. A director shall be appomted for such term as may be specified on his
appointment or, failing any ‘term specified; shall be’ deemed to be appointed indefinitely.
Sections 114(2) and 114(3) of the Act s}:L= ' ot.apply to the Company

Where there are no memhers of the; Company and the sole;duector or all the directors appointed
under Article 14.1, resign of die orin the-¢as Qf a director thatis not an individual, ceases to
exist, the first registered agent may appomt one or more persons ag directors of the Company.

The directors may, by Resolutlon of Directors, appomt a director to fill a vacancy on the board
of directors of the Company. The teym of the appointment of such director shall not exceed the
term that remained when the person who has ceased to be a director ceased to hold office. A
vacancy on the board of directors of the Company occurs if a director dies, or in the case of a
director that is not an individual, ceases to exist, or otherwise ceases to hold office as a director
prior to the expiration of his term of office.

A person shall not be appointed as a director uniess he has consented in writing to be a director.
Each director holds office until:

his disqualification to act as a director under section 111 of the Act (on which his office as
director shall be automatically terminated if he has not resigned in accordance with section
115(2) of the Act);

his death or, in the case of a director that is not an individual, its ceasing to exist;
his resignation;

the expiry of the term of office (if any) specified on his appointment or as the directors or
members may have determined; or

the effective date of his removal by Resolution of Directors or Resolution of Members.
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The following are disqualified for appointment as a director:
an individual who is under 18 years of age;

a person who is a disqualified person within the meaning of section 260(4) of the Insolvency
Act, 2003;

a person who is a restricted person within the meaning of section 409 of the Insolvency Act,
2003; and

an undischarged bankrupt.

A director shall not require a share qualification, but nevertheless shall be entitled to attend and
speak at any meeting of directors and meeting of members and at any separate meeting of the
holders of any class of shares in the Company.

The remuneration of directors (whethel by way of salary, commission, participation in profits
or otherwise) in respect of services rendered or to be rendered in any capacity to the Company
(including to any company in which the Company may be interested) shall be fixed by
Resolution of Directors or Resolution of Members, The directors may also be paid such
travelling, hotel and other expenses properly incurred by them in attending and returning from
meetings of the directors, or any coinmiltee ot‘the directors or meetings of the members, or in
connection with the business: of the Company as slnII be approved by Resolution of Directors
or Resolution of Membels o

ALTERNATE DIRECTORS AND RES RVE DIRECTORS

’_1 the rcgistereafofﬁce, may from time to time
“15 not d:squahf’ ed for appointment as a director
-to:

A director, by wrlttem mstrument deposnt i
appoint another director or another persb
under section 111 of the Act to be lus 'ﬂt N

exercise the appointing dlrector 's powers dnd

carry out the appointing director_'s__1'esponsi_‘tiilities, in relation to the taking of decisions by the
directors in the absence of the appointing-direetor.

No person shall be appointed as an alternate director unless he has consented in writing to be an
alternate director. The appointment of an alternate director does not take effect until written
notice of the appointment has been deposited at the registered office.

The appointing director may, at any time, terminate or vary the alternate's appointment. The
termination or variation of the appointment of an alternate director does not take effect until
written notice of the termination or variation has been deposited at the registered office, save
that if a director shall die or cease to hold the office of director, the appointment of his alternate
shall thereupon cease and terminate immediately without the need for notice.

An alternate director has no power to appoint an aliernate, whether of the appointing director or
of the alternate director.

An alternate director has the same rights as the appointing director in relation to any meeting of
directors and any Resolution of Directors passed by way of a consent in writing. Unless stated
otherwise in the notice of the appointment of the alternate, or a notice of variation of the
appointment, if undue delay or difficulty would be occasioned by giving notice to a director of
a resolution of which his approval is sought in accordance with these Articles his alternate (if
any) shall be entitled to waive notice on behalf of the appointing director and vote on or consent
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15.7

15.7.1

15.7.2
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16.1

16.2

16.2.3

16.2.2

16.2.3

16.3

16.4

to the resolution on behalf of that director. Any exercise by the alternate director of the
appointing director's powers in relation to the taking of decisions by the directors is as effective
as if the powers were exercised by the appointing director, An alternate director does not act as
an agent of or for the appointing director and is liable for his own acts and omissions as an
alternate director.

The remuneration of an alternate (if any) shall be payable out of the remuneration payable to
the director appointing him (if any), as agreed between such alternate and the director appointing
him,

Where the Company has only one member with voting rights who is an individual and that
member is also the sole director (the "sole member/director"), that sole member/director may,
by instrument in writing, nominate a person who is not disqualified from being a director under
section 111(1) of the Act as a reserve director of the Company to act as directer in the place of
the director in the event of his death. A person shall not be nominated as a reserve director
unless he has consented in writing to be nominated as a reserve director. The nomination of a
person as a reserve director of the Company ceases to have effect if:

before the death of the sole member/director who nominated him:

15.7.1.1 he resigns as rescrve director; of.-_ ..

15.7.1.2 the sole memberfdireéﬁf,reﬁoke ati ‘n in wulmg, or

the sole member/director who fiominate lum cease

be;__th_e sole member/director for any
reason other than his death

DUTIES OF DIRL‘CTORS‘AND CONFLI S‘ OF INE RDSTS

A director, in exermsmg hlS powers ot pe_rformmg lns dutle'; shall act honestly and in good faith
and in what the director helleves to be the

Notwithstanding the fonegomg Arncle. e

if the Company is a wholly-owned-rsubsifdi'éry,'-'a-'”director may, when exercising powers or
performing duties as a director, act in a manner which he believes is in the best interests of the
Company's parent even though it may not be in the best interests of the Company;

if the Company is a subsidiary, but not a wholly-owned subsidiary, a director may, when
exercising powers or performing duties as a director, with the prior agreement of all the
members, other than its parent, act in a manner which he believes is in the best interests of the
Company's parent even though it may not be in the best interests of the Company; and

if the Company is carrying out a joint venture between the members, a director may, when
cxercising powers or performing duties as a director in connection with the carrying out of the
joint venture, act in a manner which he believes is in the best interests of a member or members,
even though it may not be in the best interests of the Company.

A director shall exercise his powers as a director for a proper purpose and shall not act, or agree
to the Company acting, in a manner that contravenes the Act or the Memorandum or these
Articles.

A director, when exercising powers or performing duties as a director, shall exercise the care,

diligence, and skill that a reasonable director would exercise in the same circumstances taking
into account, but without limitation:

10



16.4.1
16.4.2
16.4.3

16.5

16.5.1
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16.5.3

16.6

16.7

16.8

the nature of the Company;
the nature of the decision; and
the position of the director and the nature of the responsibilities undertaken by him.

A director, when exercising his powers or performing his duties as a director, is entitled to rely
upon the register of members and upon books, records, financial statements and other
information prepared or supplied, and on professional or expert advice given, by:

an employce of the Company whom the director believes on reasonable grounds to be reliable
and competent in relation to the matters concerned;

a professional adviser or expert in relation to matters which the director believes on reasonable
grounds to be within the person's professional or expert competence; and

any other director, or committee of directors upon which the director did not serve, in relation
to matters within the director's or committee's designated authority, provided that the director:

16.5.3.1acts in good faith;

16.5.3.2 makes proper inquiry where theneed for the mqulry is indicated by the circumstances;
and .

16,5.3.3 has no knowledge fhai his reliance. on the reg1stex of members or the books, records,
financial statements and other mfonnahon or expert adv1ce is not warranted.

A director may hold any othe1 office or posmon of proﬁt under the Company (except that of
auditor or liquidator) 1 in con_mnctlon mth his office of director, and may act in a professional
capacity to the Company on such termsf nuneratlon and’ otherwnse as the directors shall
approve. :

3 _ o ‘I R : B

A director may be or hecome a dlrector or officer of or othewvlse be interested in any company
promoted by the Company, or in whicki the Company may be interested, as a member or
otherwise and no such director shall be- ggc_ountable for any remuneration or other benefits
received by him as director or officer or from his interest in such other company. The directors
may also exercise the votmg powers conferred by the shares in any other company held or
owned by the Company in such manner in all respects as they think fit, including the exercise
thereof in favour of any resolutions appointing them, or of their number, directors or officers of
such other company, or voting or providing for the payment of remuneration to the directors or
officers of such other company. A director may vote in favour of the exercise of such voting
rights in the manner aforesaid notwithstanding that he may be, or be about to become, a director
or officer of such other company, and as such in any other manner is, or may be, intercsted in
the exercise of such voting rights in the manner aforesaid.

No director shall be disqualificd by his office from contracting with the Company either as a
buyer, seller or otherwise, nor shall any such contract or arrangement entered into by or on
behalf of the Company in which any director shall be in any way interested be voided, nor shall
any director so contracting or being so interested be liable to account to the Company for any
profit realised by any such confract or arrangement, by reason of such director holding that
office or by reason of the fiduciary relationship thereby established, prowded such director shall,

immediately after becoming aware of the fact that he is interested in a transaction entered into
or to be entered into by the Company, disclose such interest to the board. For the purposes of
this Article:

11
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16.8.3

16.9

16.9.1

16.9.2

16.9.3

17

17.1

17.2

17.3

18

18.1

a director is not required to make such a disclosure if:
16.8.1.1 the transaction or proposed transaction is between the director and the Company; and

16.8.1.2 the transaction or proposed transaction is or is to be entered into in the ordinary course
of the Company's business and on usual terms and conditions;

a disclosure to the board to the effect that a director is a member, director, officer or trustee of
another named company or other person and is to be regarded as interested in any transaction
which may, after the date of the entry or disclosure, be entered into with that company or person,
is a sufficient disclosure of interest in relation to that transaction. Such a disclosure is not made
to the board unless it is made or brought to the attention of every director on the board; and

subject to section 125(1) of the Act, the failure by a director to comply with this Article does
not affect the validity of a transaction entered into by the director or the Company.

A director who is interested in a transaction entered into or to be entered into by the Company
may:

vote on a matter relating to the transaction;

attend a meeting of directors at which a matter reIatmg to the transaction arises and be included
among the directors pxesenl at: the meelmg far the pm'poses of & quorum; and

sign a document on behalf of the Company‘ﬂ or do any

‘ e:j th;ng in his capacity as a director,
that relates to the tmnsactlon ; AN

POWERS OF DIREGTORS

The business of the Compauy shall ‘beifiz
incurred prehrrunary to and ift connectr the formatlon and registration of the Company,
and may exercise all such'powers of the Company n S0essary for managing and for directing and
supervising, the business ‘and affaits. -of " the -C. r'npany a5 are not by the Act or by the
Memorandum or these Articles. 1equued to be exercised by the members, subject to any
delegation of such powers as may bé authorised by ‘these Articles and permitted by the Actand
to such requirements as may be prescribed by Resolution of the Members, but no requirement
made by Resolution of the Members shall prevail if it be inconsistent with these Articles nor
shall such requirement invalidate any prior act of the directors which would have been valid if
such requirement had not been made,

Section 175 of the Act shall not apply to the Company,

If the number of directors shall have been fixed at two or more persons and by reason of
vacancies having occurred in the board there shall be only one continuing director, he shall be
authorised to act alone only for the purpose of appointing another director.

DELEGATION BY THE BOARD TO DIRECTORS, COMMITTEES, OFFICERS,
ATTORNEYS AND AGENTS

The board may entrust to and confer upon any director or officer 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,
withdraw, alter or vary all or any of such powers, Subject to the provisions of section 110 of the
Act, the directors may delegate any of their powers to committees consisting of such member
or members of their body as they think fit. Any committees so formed shall in the exercise of

12
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18.2.6

18.2.7
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18.7

18.8

powers so delegated conform to any regulations that may be imposed on it by the directors or
the provisions of the Act.

The directors have no power to delegate the following powers to a committee of directors:
to amend the Memorandum or these Articles;
to designate comumittecs of directors;

to delegate powers to a committee of directors (provided that this and the preceding sub-Article
do not prevent a committee of directors, where authorised by the directors, from appointing a
sub-committee and delegating powers exercisable by the committee to the sub-committee);

to appoint or remove directors;
to appoint or remove an agent;
to approve a plan or merger, consclidation or arrangement;

to make a declaration of solvency for the purposes of section 198(1)(a) of the Act or approve a
liquidation plan; or

to make a determination under se'ctloﬁ 57(1).of the Act that the Company will, immediately
after a proposed dlStl‘lbuthl'l satlsfy the solvency test

Where the directors delegate theu powers to a comrmttee of dlrectors they remain responsible
for the exercise of that power by the commiflee, unless® they believed on reasonable grounds
that, at all times before thie exercise of the power, the comimittee would exercise the power in
conformity with the dutlcs nnposed on dlrectors by the Act.

The directors may, by Reso]uuon of Dmctors appoint ofﬁcers of the Company at such times
as shall be considered necessary or expedient. The officers shall perform such duties as shall be
prescribed at the time of their appomfment ‘Subject to any inodifications in such duties as may
be prescribed by the directors’ thereaﬁer '

Any person may hold more than one ofﬁce and no officer need be a director or member. The
officers shall remain in office until removed from office by the directors, whether or not a
successor is appointed.

Any officer who is a body corporate may appoint any person as its duly authorised
representative for the purpose of representing it and of transacting any of the business of the
officers,

The directors may from time to time by power of attorney appoint any company, firmi or person
or body of persons 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
directors under these Articles) and for such period and subject to such conditions as the directors
think fit.

The directors may appoint any person, including a person who is a director, to be an agent of
the Company. An agent of the Company has such powers and authority of the directors,
including the power and authority to affix the common seal of the Company, as are set forth in
the Resolution of Directors appointing the agent, except that no agent has any power or authonty
with respect to the following:

13



18.8.1
18.8.2
18.8.3
12.8.4
18.8.5
18.8.6
18.8.7
18.8.8

18.8.9

to amend the Memorandum or these Articles;

to change the registered office or registered agent;

to designate committees of directors;

to delegate powers to a committee of directors;

to appoint or remove directors;

to appoint or remove an agent;

to fix emoluments of directors;

to approve a plan of merger, consolidation or arrangement;

to make a declaration of solvency for the purposes of section 198(1)(a) of the Act or to approve
a liquidation plan;

18.8.10to make a determination vwnder section 57(1) of the Act that the Company will, immediately

after a proposed distribution, satisfy the solvency test as stipulated in section 56 of the Act; or

D

18.8.11to authorise the Company to contmuc as a compal -‘mcorporated under the laws of a jurisdiction

18.9

18.10

19
19.1

19.2

19.3

19.4

19.5

outside the British Virgin Isl'mds

Where the directors appmnl any person to be an ageut of the Company, they may authorise the
agent o appoint one or more substitutes: 017de]egates to exercnse some or all of the powers
conferred on the agent by the Compauy

The directors may at any tlme 1em0ve an agen nd may revoke or vary a power conferred on
him. T .

PROCEEDINGS OF DIRECTORS '

The directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings as they think fit. The meetings of the board and any committee thereof shall be
held at such place or places (within or outside the British Virgin Islands) as the directors shall
decide.

A director may at any time summon a meeting of the directors. A director shall be given not
less than three (3) business days' (as defined in the Act) notice of a meeting of the directors,
save that a meeting of directors held on less notice is valid if a majority of the directors entitled
to vote at the meeting have waived the notice of the meeting; and, for this purpose, the presence
of a director at the meeting shall be deemed to constitute waiver on his part (unless he objects
in writing before the meeting proceeds to business).

The inadvertent failure to give notice of a meeting to a director, or the fact that a director has
not received the notice, shall not invalidate the meeting,

Any director who is a body corporate may appoint any person its duly authorised representative
for the purpose of representing it at meetings of the directors and of transacting any of the
business of the directors,

A meeting of the directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one-third of the total number of

14
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20

20.1

20.2

directors with a minimum of two (2).

I within half an hour from the time appointed for the meeting a quorum is not present, the
meeting shall be dissolved.

A director shall be deemed to be present at a meeting of the board if:
he or his alternate participates by telephone or other electronic means; and
all directors and alternates participating in the meeting are able to hear each other.

The directors may elect a chairman (the "Chairman of the Board") of their meeting and
determine the period for which he is to hold office. If no such Chairman of the Board is elected,
or if at any meeting the Chairman of the Board is not present at the time appointed for holding
the meeting, the directors present may choose one of their number to be Chairman of the Board
for the meeting. If the directors are unable to choose a Chairman of the Board, for any reason,
then the longest serving director present at the meeting shall preside as the Chairman of the
Board.

Questions arising at any meeting of directors shall be decided by a majority of the votes cast by
directors who are present in person or by alternate at the meeting and entitled to vote on the
resolution. In the event of an equahty in votes the Chalrman of the Board shall have a second
or casting vote. . : o

A resolution approved by a 1na_|0r1ty of the directors or then alternates for the time being entitled
to receive notice of a méeting of the direetors taking the-form ‘of a consent in writing shall be as
valid and effectual as if it had been passed at a meeting of. the ditectors duly convened and held,
without the need for fauy notlce "The. consent; in wrltmg may consist of several documents,
including written commumcatmm in l forin each s:gned ar assented to by one or more
directors. If the conserit is in ohe or more er parts, and the counterparts bear different dates,
then the resolution shall take effect on th catl iést date from which directors having a sufficient
number of votes to pass the 1eso]utlon have glven theu' wriiten consent,

If the Company shall have only. one dnectm the foregomg provisions for meetings of the
directors shall not apply but such solé director shall have full power to represent and act for the
Company in all matters and in lieu of minutes of a meeting shall record in writing and sign a
note of memorandum of all matters requiring a Resolution of Directors. Such note or
memorandum shall constitute sufficient evidence of such resolution for all purposes.

INDEMNIFICATION AND INSURANCE

Subject to the provisions of the Act, every director and officer of the Company (which for the
avoidance of doubt, shall not include auditors of the Company), together with every former
director and former officer of the Company (cach an "Indemnified Person") shall be indemnified
out of the assets of the Company against any liability, action, proceeding, claim, demand, costs,
damages or expenses, including legal expenses, whatsoever which they or any of them may
incur as a result of any act or failurc to act in carrying out their functions other than such liability
(if any) that they may incur by reason of their own actual fraud or wilful default. No Indemnified
Person shall be liable to the Company for any loss or damage incurred by the Company as a
result (whether direct or indirect) of the carrying out of their functions unless that liability arises
through the actual fraud or wilful default of such Indemnified Person. No person shall be found
to have committed actual fraud or wilful default under this Article unless or until a court of
competent jurisdiction shall have made a finding to that effect.

The Company shall advance to cach Indemnified Person reasonable attorneys' fees and other
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21.2.1

21.2.2

21,23

213

2131

213.2

22

221

.costs and expenses incwred in connection with the defence of any action, suit, proceeding or

investigation involving such Indemnified Person for which indemnity will or could be sought.
In connection with any advance of any expenses hercunder, the Indemnified Person shall
execute an undertaking to repay the advanced amount to the Company if it shall be determined
by final judgment or other final adjudication that such Indemnified Person was not entitled to
indenmification pursuant to this Article. If it shall be determined by a final judgment or other

-final adjudication that such Indemnified Person was not entitled to indemnification with respect

to such judgment, costs or expenses, then such Indemnified Person shall not be indemnified
with respect to such judgment, costs or expenses and any advancement shall be returned to the

Company (without interest) by the Indemnified Person.

“The directors, on behalf of the Company, may purchase and maintain insurance for the benefit

of any director or other officer of the Company against any liability which, by virtue of any rule

‘of law, would otherwise attach to such person in respect of any negligence, default, breach of

duty or breach of trust of which such person may be guilty in relation to the Company.
COMPANY SEAL AND ENTRY INTO CONTRACTS AND DEEDS

The directors shall provide for the safe custody of the common seal of the Company. The
common seal when affixed to any instrument (save for a share certificate in accordance with
these Articles) shall be witnessed by a diregtor or oﬂ'lcer of the Company or any other person
s0 authorised from time to time by the dn;e ors T

under seal, may be enter ed mto by or on of the Company in writing under the common
seal of the Company, or executed by or an behaff of the Company by a director or an authorised
sch'lrged 1;1 tlie same manner;

a contract that, if enteled into. by an indi ,',--would bie reqmred by law to be in writing and
signed, may be entered into by or on behal of the Company in writing and signed by a person
actmg under the express or implied authouty of the company, and may be varied or discharged
in the same manner; and g .

a contract that, if entered into by an individual, would be valid although entered into orally, and
not reduced to writing, may be entered into orally by or on behalf of the Company by a person
acting under the express or implied authority of the Company, and may be varied or discharged
in the same manner.

'Notwithstanding the foregoing Article, an instrument is validly executed by the Company as a

deed, or an instrument under seal, if it is either:

sealed with the common seal of the Company and witnessed by a director and/or such other
persen who is authorised by the Memorandum or these Articles to witness the application of the
commeoen scal of the Company; or

expressed to be, or is expressed to be executed as, or otherwise makes clear on its face that it is
intended to be, a deed and it is signed by a director and/or by a person acting under the express
or implicd authority of the Company.

DISTRIBUTIONS

Subject to the provisions of the Act, the directors may, by Resolution of Directors, authorise a
distribution by the Company at a time, and of an amount, and to any members they think fit if
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23.1.2

232

23.2.1
23.2.2

23.2.3

23.3

234

23.4.1

23.4.2

they are satisfied, on reasonable grounds that, immediately after the distribution, the value of
the Company's assets will exceed the Company's liabilities and the Company will be able to pay
its debts as they fall due. Distributions, including dividends, may be declared and paid in cash
or in specie, in shares or other assets and the directors may for such purpose set such value as
they deem fair upon any such assets.

No distribution shall be paid on those shares which are held by the Company as treasury shares
at the date of declaration of the distribution.

The directors may, before recommending any distribution, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at their discretion,
either be employed in the business of the Company or be invested in such investments as the
directors may from time to time think fit.

If several persons are registered as joint holders of any share, any of them may give effectual
receipt for any distribution or other monies payable on or in respect of the share,

Notice of any distribution that may have been declared shall be given to each member in the
manner hereinafter mentioned and all distributions unclaimed for three years afler having been
declared may be forfeited by the directors for the benefit of the Company.

No distribution shall bear interest a‘g‘_ah;’St the Company.

COMPANY RECORDS 7

The Company shall keci)‘_r,‘éco'r'(‘is that:

are sufficient to show and explain the Company's transactions; and

' ' h

will, at any time, enabi‘é the 'ﬁﬁallciél'pcjsit

jon.f the Cbm;iahy to be determined with reasonable
acecuracy. ; : ;

The Company shall keep the fofld\ving records at the office of its registered agent or at such
other place or places, within or outside the British Virgin Islands, as the directors may determine:

minutes of all meetings and all resolutions of members and of classes of members;
minutes of all meetings and all resolutions of directors and committees of directors; and

the records and underlying decumentation of the Company (including, without limitation, its
accounts (if any)).

Where any such records are kept at a place other than at the office of the Company's registered
agent, the Company shall provide the registered agent with a written record of the physical
address of the place or places at which the records are kept. Where the place at which any such
records are kept is changed, the Company shall provide the registered agent with the physical
address of the new location of the records within fourteen (14) days of the change of location.

The Company shall retain its records and underlying documentation for a period of at least five
years from the date:

of completion of the transaction to which the records and underlying documentation relate; or

the Company terminates the business relationship to which the records and underlying
documentation rclate, and for these purposes "business relationship” means a continuing
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arrangement between the Company and one or more persons with whom the Company engages
in business, whether on a one-off, regular or habitual basis.

The Company shall keep a register to be known as a register of directors containing the names
and addresses of the persons who are directors, the date on which each person whose name is
entered in the register was appointed as a director, the date on which each person named asa
director ceased to be a director, and such other information as may be prescribed from time to
time by law,

The Company shall maintain an accurate and complete register of members showing the full
names and addresses of all persons holding registered shares in the Company, the number of
each class and series of registered shares held by such person, the date on which the name of
each member was entered in the register of members and where applicable, the date such person
ceased to hold any registered shares in the Company.

The Company shall maintain an accurate and complete register of charges in accordance with
section 162(1) showing;

if the charge is a charge created by the company, the date of its creation or, if the charge is a
charge existing on property acquired by the company, the date on which the property was
acquired; ,

short description of the llal:uhty secured by the chz]rge

a short description of the propej ty charged

the name and address of the trustee for the s,__cuuty or, 1f thelc 13 no such trustee, the name and
address of the chargee; . . I L o
o P

[ L
unless the charge is a s'ecuri'l,y to bear'er

‘e and addréss ofi the holder of the charge; and
details of any p1oh1b1tlon or 1est1‘1ctlon if's any, contamed in the instrument creating the charge
on the power of the Company to create ﬂuy futu:e charge ranking in priority to or equally with
the charge. .

The Company shall keep the following at the office of its registered agent;

the Memorandum and these Articles;

the register of members mainfained in accordance with these Articles or a copy of the register
of members;

the register of directors maintained in accordance with these Articles or a copy of the register
of dircctors;

unless aotherwise exempted under the applicable laws, the register of beneficial ownership
maintained in accordance with the Act;

copies of all notices and other documents filed by the Company in the previous ten years;

a copy of the register of charges kept by the Company pursuant to section 162(1) of the Act;
and

an imprint of the commeon seal.
Where the Company keeps a copy (but not the original) of the register of members or the register

18



2391

23.9.2

23.10

23.11

24

24.1

24.2

243

244

24.5

25

25.1

25.2

of directors at the office of its registered agent, it shall:

within fifteen (15) days of any change in the register, notify the registered agent, in writing, of
the change; and

provide the registered agent with a written record of the physical address of the place or places
at which the original register of members or the original register of directors is kept,

and where the place at which the original register of members or the original register of directors
is kept is changed, the Company shall provide the registered agent with the physical address of
the new location of the records within fourteen (14) days of the change of location.

The records, documents and registers required by these Articles shall be open to the inspection
of the directors at all times.

The directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions the records, documents and registers of the Company or
any of them shall be open to the inspection of members not being directors, and no member (not
being a director) shall have any right to inspect any records, documents or registers of the
Company except as conferred by the Act or authorised by a Resolution of Directors.

ACCOUNTS AND AUDIT

The directors shall cause bpdljcs_;of's_g‘ééoﬁnt__r'_él’z{fing,t'o the Company’s affairs to be kept in such
manner as may be determined from time to time by the directors. The books of account shall be
kept at the registered office’ of the Company;.or at suchi-other:place or places as the directors
think fit, and shall always be open to the:inspection of the directors.

Uil T g0
The directors may by, a-Resolution of Directors call for: the accounts of the Company to be
examined by an auditor: or auditors to be:appoifited by them at such remuneration as may from
time to time be agreed. -~ .o T ‘ :

The auditor may be a member but no director or officer of the Company shall be eligible to be
an auditor of the Company during his continiance in office.

Every auditor of the Company shall have a right of access at all times to the books of account
of the Company, and shall be entitled to require from the officers of the Company such
information and explanations as he thinks necessary for the performance of his duties.

The report of the auditor shall be annexed to the accounts upon which he reports, and the auditor
shall be entitled to receive notice of, and to attend, any meeting at which thc Company's audited
profit and loss account and/or balance sheet is to be presented.

NOTICES

Any notice, information or written statement required to be given to members shall be served
by mail, fax {or equivalent means of transmittance) or email addressed to cach member at the
address shown in the Company's register of members (or where the notice is given by email or
fax (or equivalent means of transmittance) by sending it to the email address or fax number (or
equivalent) provided by such member). Any mailed notice, if posted from one country to
another, is to be sent by airmail.

Where a notice is sent by courier, service of the notice shall be deemed to be effected by delivery

of the notice to a courier company, and shall be deemed to have been received on the third day
(not including Saturdays or Sundays or public holidays in the British Virgin Islands) following
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the day on which the notice was delivered to the courier. Where a notice is sent by post, service
of the notice shall be deemed to be effected by properly addressing, pre-paying and posting a
leiter containing the notice, and shall be deemed to have been received on the fifth day {not
including Saturdays or Sundays or public holidays in the British Virgin Islands) following the
day on which the notice was posted. Where a notice is sent by fax (or equivalent means of
transmittance), service of the notice shall be deemed to be effected by properly addressing and
sending such notice and shall be deemed to have been received on the same day that it was
transmitted. Where a notice is given by email, service shall be deemed to be effected by
transmitting the email to the email address provided by the intended recipient and shall be
deemed to have been received on the same day that it was sent, and it shall not be necessary for
receipt of the email to be acknowledged by the recipient.

A notice may be given by the Company to the person or persons which the Company has been
advised are entitled to a share or shares in consequence of the death or bankruptcy of a member
in the same manner as other notices which are required to be given under these Articles and
shall be addressed to them by name, or by the title of representatives of the deceased, or trustee
of the bankrupt, or by any like description at the address supplied for that purpose by the persons
claiming to be so entitled, or at the option of the Company by giving the notice in any manner
in which the same might have been given if the death or bankruptcy had not occurred.

All notices directed to be given to the members shall, with respect to any registered shares to
which persons are jointly entitled;be given 0; hexer of such persons is named first in the
Company's register of members, zind notlcc;so ggxen 'sha be sufficient notice to all the holders
of such shares, Sy .

CONTINUATION

The Company may, by a Resoluhon of D
company 111c01porated undef the laws-of’
manner provided under those iaws :

LIQUIDATION .
The Company may be voluntarily l_i_qgida:téd._-lliidegl‘ 1_’_a1’r XIi of the Act if]

it has no liabilities; or “ o

itis able to pay its debts as they fall due and the value of its assets equals or exceeds its liabilities.

A voluntary liquidator may, subject to the terms of the Act, be appointed by a Resolution of
Directors or by a Resolution of Members provided the members have approved, by Resolution
of Members, a liquidation plan approved by the directors.

If the Company shall be liquidated, the voluntary liquidator may divide amongst the members
in specie or in kind the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may for such purpose set such value as he deems
fair upon any such property to be divided as aforesaid and may determine how such division
shall be carried out as between the members or different classes of members. The liquidator
may vest the whole or any part of such assets in trustees upon such trust for the benefit of the
contributors as the liquidator shall think fit, but so that no member shall be compelled to accept
any shares or other securities whercon there is any liability.
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We, ICS Corporate Services (BVI) Limited of Sea Meadow House, P.O. Box 116, Road Town, Tortola,
British Virgin Islands in our capacity as registered agent for the Company hereby apply to the Registrar
for the incorporation of the Company this 18th day of December, 2025,

Incorporator

Cuariabina Doy 2078

HAO Sixin and ZHONG Caiging

Authorised Signatory

ICS Corporate Services (BVI) Limited
Sea Meadow House

P.O.Box 116

Road Town, Tortola

British Virgin Islands
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