THE COMPANIESACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

THIRD AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF

China Dili Group

T #
(adopted by a special resolution passed on 20 June2022

The name of the Company is China Dili Groupand its dual foreign namis
T %

The Regstered Office of the Company shall be at the officesof ConyersTrust
Compary (Caynman) Limited, Cricket Square, Hutchins Drive, PO Box
2681, Grand Cayman, KY1-1111, Cayman Islands.

Subject to the following provisions of this Memorandum, the objects for
which the Compary is egablishedare unrestricted.

Subject to the following provisions of this Memorandum, the Company
shall have and be capable of exercising al the fundions of a natural person of
full capaity irregective of any question of corporate benefit, asprovided
by Secton 27(2) of the CompaniesAct.

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 unlessduly licensed.

The Company shall not trade in the Cayman Islands with any persaon, firm or
comporation except in furtherance of the business of the Company carried on
outside the Cayman Islands; provided that nothing in this clause shall be
construed asto prevent the Company effecting andconduding cortractsin the
Cayman Islands, and exercising in the Caymen Islands all of its powers
necessary for the carrying on of its businessoutside the Cayman Islands

The liability of each membe is limited to the amount from time to time
unpaid on such memberés shares.

The share capital of the Compary is HK$1,50Q000,000 divided into
15,000,000,000 shares ofa nominal or par value of HK$0.10 each.

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
arnother jurisdiction.
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TABLE A
1. The regulations in Table A in the Schedule to the Comp#&ue@s Revised) do
not apply to the Company.
INTERPRETATION
2. (2) In these Articles, unless the context otherwise requires, the words standing

first column of the following table shall bear the meaning set opposite them respectivel
second column.

WORD MEANING

AAcCt O the Companies Act, Cap. 22 (Act 3 of 1961, as
consolidated and revised) of the Cayman Islands.

Aannouncement o an official publication of a Notice or document
of the Company, including a publication, subject
to and to such extent permitted by the Listing
Rules, by electronic communication or by
advertisement published in the newspapers or in
such manner or means abed and permitted
by the Listing Rules and applicable laws.

AArticl eso these Articles in their present form or as
supplemented or amended or substituted from
time to time.

fassociateo has the meaning attributed to it in thesting App.
Rules 4

AAudi toro the auditor of the Company for the time being

and may include any individual or partnership.

3t

Boardo or dADir e cthedoasd®f directors of thEompany or the
directors present at a meeting of directors of the
Company at which a quorum is present.

St

capitalo the share capital from time to time of the
Company.

=]

clear dayso in relation to the period of a notice that period
excluding the day when the notice is given or
deemed tdoe given and the day for which it is
given or on which it is to take effect.

St

cl earing houseo0 aclearing house recogniseg the laws of the
jurisdiction in which the shares of the Company
are listed or quoted on a stock exchange in such
jurisdiction.
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Companyo

competent

debentur e

Design

dol | ar s

el ectro

el ectro

head

hybri

at e
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of fi
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Li sRulnegs o

Meet i

ng
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meaning as defined in the Listingules a:

modified from time to time, except that f

purposes of Article 100 where the transactiorn ui
arrangement to be approved by the Board is a
connected transaction referred to in the Listing
Rules, it shall have the same meaning as that
ascr i bsesdoctioatfiead i n t he

China Dili GroupT %

r e g ul aatcampsgtentaagulatoxy authoriyy in the territory
where the shares of the Compaarg listed or
guoted on &tock exchange in such territory.

0 and qitlade e debenture shookl drelr debenture
stockholder respectively.

d St oc kastaok exashangeyir respect of which the shares
of the Company are listed or quoted aviaere
such stock exchange deems such listing or
guotation to be the primary listing or quotation
of the shares of the Company.

and f $ odollars, the legal currency of Hong Kong.

C C 0 mmuancononaubidatmm gent, transmitted, coyee
and received by wire, by radio, by optical means
or by othersimilar means in any form through
any medium.

c me et ianggneral meeting held and conducted wholly
and exclusively by virtual attendance and
participation by Members and/or proxies by
means of electronic facilities.

ceo such office of the Company as the Directors may
from time to time determine to be the principal
office of the Company.

et i ng o ageneral meeting convened fhe (i) physical
attendance by Members and/or proxies at the
Principal Meeting Place and where applicable,
one or more Meeting Locations and (ii) virtual
attendance and participation by Members and/or
proxies by means of electronic facilities.

rules of the Designated Stock Exchange.

oc at i o nhasthe meaning given to itin Article 64A.
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ro a dulyregistered holdegrom time to time of the
shares in the capital of the Company.

0 a calendar month.

e o written notice unless otherwise specifically
stated and as further defined in these Atrticles.

eo the registered office of the Company for the time
being.

ary r es ol utaresalution 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 dulputhorised
representative or, where proxies are allowed, by
proxy at a general meeting of whiblotice has
been duly giverin accordance with Article 59.

upo paid up or credited as paid up.

cal me et i n gaogeneral meeting held and conducted by
physical attendance and participation by
Members and/or proxies at the Principal
Meeting Place and/or where applicable, one or
more Meeting Locations.

i pal Me et i nsball Raveatbeenteary given to it in Article
59(2).
tero the principal register and where applicable, any

branch register of Members to be maintained at
such place within or outside the Cayman Islands
as the Board shall determine from time to time.

traedon Of finrespectofany 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
transfersor other documents of title for such
class of share capital are to be lodged for
registration and are to be registered.

common seal or any one or more duplicate seals
of the Company (including a securities seal) for
use in the Cayman Islands an any place
outside the Cayman Islands.
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ASecretaryo anypersonfirm or corporation appointed ke

=]

Board to perform any of the duties of secretary
of the Company and includes any assistant,
deputy, temporary or acting secretary.

sSperceisaoll uti ono a resolution shall be a special resolution when it

has been passed by a majority of not less than
threefourths 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 of whicNotice has been duly
given in accordance with Article 59.

a special resolution shall be effective for any
purposefor which an ordinary resolution is
expressed to be required under any provision of
these Articles or the Statutes.

AStatuteso theAct 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.

fisubsidiaryco mp a ny o has the meaningttributed toit in the Listing

Rules

Asubstanti al s h arapérsohwheis entitled to exercise, or to control

the exercise of, 10% or more (or such other
percentage as may be prescribed by the Listing
Rules fom time to time) of the voting power at
any general meeting of the Compaoyy such
meaning as ascribed under the Listing Rules
from time to time

Ayear o a calendar year.

(2)

In these Articles, unless there be somethwithin the subject or context

inconsistent with such construction:

(@)
(b)
(€)

(d)

words importing the singular include the plural and vice versa;
words importing a gender include both gender and the neuter,

words importing persons includ®mpanies, associations and bodies of persons
whether corporate or not;

the words:

) Amayo shall be construed as per miss



(ii)

Afshall o or Afwill o shall be construe

(e)  expressions referring to writing shall, unless the contrary intention appears, be
construed as including printing, lithography, photography and other modes of
representingr reproducingvords or figures in &gible and nostransitory form
or, to the extent permitted by and in accordance with the Statutes and other
applicable laws, rules and regulations, any visible substitute for writing (including
an electronic communication), or modes of representing apdeping words
partly in one visible form and partly in anothesible form, and including where
the representation takes the form of electronic display, provided that both the mode
of service of the relevant documentdo t i ce and t he cdvhelynber 06 :
with all applicable Statutes, rules and regulations;

() references to any law, ordinance, statute or statutory provision shall be interpreted
as relating to any statutory modification orereactment thereof for the time being
in force;

() saw 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 documdiricluding, but without limitation, a resolution in writing)
beingsigned orexecuted include references to it besigned orexecuted under
hand or under seal or by electronic signature oelbgtronic communication or
by any other method and references fdadice or document includeMotice or
document recorded or stored in atigital, electronic, electrical, magnetic or other
retrievable form or medium and information in visible form whether having
physical substanaar not
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tion 8 and Section 19 of the Electr
ands, as amended from time to ti me
ent it i mposes obligations orsrequi
i cl es;

erences to the right of a Member 1t o
ting shal/l include the right t o r
i rman of the meeting, verbbdketyr omi
ilities. Such a right shall be deem
statements may be heard or seen by
meeting (or only by the chaiaman o
t he meeting shall relay the questio
persons present at the meeting, e
ilities;

eference to a meeting shal Imamenaerr a
mitted by t hese Articl es and any
ticipating at a meeting by means of
sent at t hat meeting for al | pur po
endatparatcepdi ng, participating, €
strued accordingly;
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() references to a personds participation
without I imitation and as relevant the
through a duly authorised representat
reprecdemy a proxy and have access in
documents which are required by the !
avail able at the meeting, and partici
gener al meetiad ababtdbegktypynstru

(m) references to electronic facilities include, without limitation, website addresses,
webinars, webcast, video or any form of conference call systems (telephone, video,
web or otherwise); and

(n) where a Member is eorporation, any reference in these Articles to a Member

shall, where the context requires, refer to a duly authorised representative of such
Member.

SHARE CAPITAL

3. (1)  The share capital of the Compaatythe date on which thegeticles come intc
effect shall be divided into shares of a par value dfG€ach.

(2) Subjecttothédct, t he Companyo6s Memorandum and
where applicable, theisting Rules and/or theules of anycompetent regulatorgiuthority, the
Companyshall have the powdb purchas®r otherwise acquirés own shareand such power
shall be exercisable by the Board in such manner, upon such terms and subject to such conditions
as itin its absolute discretiothinks fit and any determination by the Board of the manner of
purchase shall be deemed authorisgdhese Articles for purposes of the Athe Company is
hereby authorised to make payments in respect of the purchase of its shares out of capital or out
of any other account or fund which can be authorised for this purpose in accordance Aath the

(3)  Subjecto compliance with theisting Rulesandrules and regulations ahy other
competentegulatory authoritythe Companynaygive financial assistance for the purpose of or
in connection with a purchase made or to be made by any person of any shares in the Company.

(4) The Board may accept the surrender for no consideration of any fully paid share.

5) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4, The Company may from time to time by ordinary resolution in accordance with
theAct to:

€)) increase its capital by such sum, to be divided into shares of such amounts, as the
resolution shall prescribe;

(b) consolidate and divide all or any of its capital into shardéagrgér amount than i
existing shares;
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(c) 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 which in the absence of any such determination by the Company in
general meeting, as the Directors may determine provided always that where the
Company issues shares which dovontoitn gcoar
shall appear in the dgination 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
Arestricted voitngnog;o or Al i mited vot

(d) subdivide its shares, or argf them, into shares of smaller amount than is fixed
by the Companydés Memorandum of Acy,soci a
and may by such resolution determine that, as between the holders of the shares
resulting from such subivision, one omore of the shares mdave 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;

(e)  cancel any shares which, at the ddt#he 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 whiits 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 generalibf theforegoing mayissue 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 Companyr t h e Co mBaech pukisasebwalin e f i
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 Ispecial resolution, subject to any
confirmation or consent required tye Act, 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 providedibg 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 ofthe Company, and such shares shalkblgject to the provisions contained in these
Articles with reference to the payment of calls and instalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, voting and otherwise.

SHARE RIGHTS

8. Q) Subjectto the provisions oftdeta nd t he Companyds M ra
of Association and to argpecial rights conferred on the holders of any shares or class of
any share in the Company (whether forming part of the present capital or not) may be iss h

or have attachethereto such rights or restrictions whether in regard to dividend, voting, return
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of capital or otherwise as tfgoard may determine.

(2) Subject to the provisions of thect, theListing Rulesand the Memorandum and
Articles of Association of the Company, and to any special rights conferred boltlees of any
shares or attaching to any class of shares, sharebeariagued on the terms that thregty 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 tBeard may deem fit.

9. Intentionally deleted

VARIATION OF RIGHTS

10. Subject to thé\ct and without prejudice to Article 8, all or any of the specialri App.
for the time being attached to the shares or any class of shares may, unless otherwise pt 3 ° by
the terms of issue of the shares of that class, from time to time (whether or not the Cor IS

being wound up) be varied, modified or abrogatéti the sanction of a special resolution pas
at a separate general meeting of the holders of the shares of thebtagss person or by proxy
To every such separate general meeting all the provisions of these Artiatexyr general
meetings of the Company shatiutatismutandis apply, but so that:

(@) the necessarguorumshall be two(2) persons (or in the case of a Member be app.
a corporation, its duly authsed representative) holding or representing by pr 1°
not less than onthird in nominal value of the issued shares of that ctass

(b)  everyholderof shares ofhe class shall bertitled on apoll to one vote for every
such share held by him

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 creasisneoof further shares
rankingpari passutherewith.

SHARES

12. (1) Subject to thé\ct, these Articles, any direction that may be given by the Company

in general meeting and, where applicable Ltiséing Rulesand without prejudice to any special
rights or restrictions for the time being attached to aayeshor anglass 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 personst 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
discountto their nominal valueNeither the Company nor the Board shall be obligelden

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 share8/émbers or others with registered
addresses in any particular territory or territories beingrritory 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 bepr be deemed to be, a separate clasgderhbers for any purpose whatsoever.
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(2) The Board may issue warrants or convertible securities or securitsasitzr
nature conferring the right upon the holders thereof to subscribe for any clabare$§ or
securities in the capital of the Company on such terms as it may from time to time determine.

13. The Company may in connection with the issue of any shares exercise all powers
of paying commission and brokerage conferred or permittetidixct. Subject to thé\ct, 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.

14. Except as required by law, no person shall be recognised by the Company as
holdinganyshare upon antrust and the Comparshall not be bound bgr required in anyvay

to recognise (even when having notice thereof) any equitable, contingent, futuriabnparest

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.

15. Subjet to theAct 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, @cognise
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

16. Every share certificate shall be issued under the Seal or a facsimile thereof

the Sealprinted thereon and shall specify the number and class and distinguishing num

any) of the shares to which it relates, and the amount paid up thereon and may otherw in
such form as the Directors may from time to time deterniihe.seal of th€ompany may only

be affixed or imprinted to a share certificate with the authority of the Directors, or be executed
under the signature of appropriate officials with statutory authority, unless otherwise determined
by the DirectorsNo certificate shall & 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
autogaphic butmay be affixed to such certificates by some mechanical means or may be printed
thereon.

17. (1) In the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefordamtidery 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 servicBlofices and, subject to the provisions of these Articles,
all or anyother matters connected with the Company, except the trarfisher shareye deemed
the sole holder thereof.

18. Everyperson whose name is entered, upon an allotment of shares, as a Member in
the Register shall be entitled, without payment, to receive one certificate for all such shares of
any one class or sekal certificates each for one or more of such shares of such class upon
payment for every certificate after the first of such reasonablefquicket expenses as the Board
from time to time determines.
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19. Share certificates shall be issued within the relevant time limit as prescribed by the

Act 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 thpabgm for the time

being entitled to refuse to register and does not register, after lodgment of a transfer with the
Company.

20. (1) Upon everytransfer of shares the certificate heldtbg transferor shall be given

up to be cancelled, arghall forthwith be cancelled accordingly, and a new certificate shall be
issued to the transferee in respect of the shares transferred to him at such fee as is provided in
paragraph (2) of this Article. If angf the shares included in the certificate seeg up shall be
retained bythe 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.

(2)  The fee referred to in paragraph (1) above shall be an amotueiceeding the
relevant maximum amount as the Designated Stock Exchmag&om time to time determine
provided that the Board may at any time determine a lower amount for such fee.

21. If a share certificate shall be damaged or defamealleged to have been lo:

stolen or destroyed a new certificate representing the same sharbes sayed to the releval
Member upon request and on payment of such fee as the Designated Stock Exchar , 1y
determine to be the maximum fee payablswrh lesser sum as the Board may determine and,
subject to compliance with such terms (if any) as to evidence and indemnity and to payment of
the costs and reasonable-of{pocket expenses of the Company in investigating such evidence
and preparing sucmdemnity as the Board may think fit and, in case of damage or defacement,
on deliveryof the old certificate to the Compapyovided always that where share warrants have
been issued, no new share warrant shall be issued to replace one that Hast hedess the
Directors are satisfied beyond reasonable doubt that the original has been destroyed.

LIEN

22. The Company shall have a first and paramount lien on every share (not | L
fully paid share) for all moneysvhether presently payable or not) called or payable at a

time in respect of that share. The Compahall also have a first and paramount lien on e.c.,
share (not being a fully paid share) registered in the name of a Member (whether or not jointly
with other Members) for all amounts of monagsentlypayable bysuch Member or his estate

to the Company whether the same shall have been incurred before or after notice to the Company
of anyequitable or other interest of apgrson other than such memba&nd whethethe period

for the payment or discharge of the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities of such Member or his estate and any other person,
whet her a Member ®lienon aghare shall exter@ coralp davidignds or other
moneys payable thereon or in respect thereof. The Board may at any time, generally or in any
particular case, waive any lien that has arisen or declare any share exempt in whole or in part,
from theprovisions of this Article.

23. Subject to these Articles, the Company may sell in such manner as the Board
determines any share on which the Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is presep#lyable, or the liability or engagement in
respect of which such lien exists is liable to be presently fulfilled or discharged nor until the
expiration of fourteen (14) clear days aftdlatice in writing, stating and demanding payment

of the sum presently payable, or specifying the liability or engagement and demanding fulfilment

or discharge thereof and givildptice of the intention to sell in default, has been served on the







































































































































