
 

 
 

 

THE COMPANIES ACT (AS REVISED) 

EXEMPTED COMPANY L IM ITED BY SHARES 

 
 

THIRD  AMENDED  AND RESTAT ED  

MEMORANDUM  OF ASSOCIATION  

 

OF 
 
 

China Dili Group  

Ҭ ≠  

 (adopted by a special resolution passed on 20 June 2022) 
 
 

1. The name of the Company is China Dili Group and its dual foreign name is    

Ҭ ≠ . 
 

2.  The Registered Office of the Company shall be at the offices of Conyers Trust 

Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 

2681, Grand Cayman, KY1-1111, Cayman Islands. 
 

3.  Subject to the following provisions of this Memorandum, the objects for 

which the Company is established are unrestricted. 
 

4.  Subject to the following provisions of this Memorandum, the Company 

shall have and be capable of exercising all the functions of a natural person of 

full capacity irrespective of any question of corporate benefit, as provided 

by Section 27(2) of the Companies Act. 
 

5.  Nothing in this Memorandum shall permit the Company to carry on a 

business for which a licence is required under the laws of the Cayman 

Islands unless duly licensed. 
 

6.  The Company shall not trade in the Cayman Islands with any person, firm or 

corporation except in furtherance of the business of the Company carried on 

outside the Cayman Islands; provided that nothing in this clause shall be 

construed as to prevent the Company effecting and concluding contracts in the 

Cayman Islands, and exercising in the Cayman Islands all  of its powers 

necessary for the carrying on of i ts business outside the Cayman Islands. 
 

7.  The liabili ty of each member is limited to the amount from time to time 

unpaid on such memberôs shares. 
 

8.  The share capital of the Company is HK$1,500,000,000 divided into 

15,000,000,000 shares of a nominal or par value of HK$0.10 each. 
 

9. The Company may exercise the power contained in the Companies Act to 

deregister in the Cayman Islands and be registered by way of continuation in 

another jurisdiction. 

  

KathleenChui
打字機文字
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TABLE A 

 

1. The regulations in Table A in the Schedule to the Companies Act (As Revised) do 

not apply to the Company. 

 

 

INTERPRETATION 

 

2. (1) In these Articles, unless the context otherwise requires, the words standing in the 

first column of the following table shall bear the meaning set opposite them respectively in the 

second column. 

 

WORD MEANING 

 

ñActò the Companies Act, Cap. 22 (Act 3 of 1961, as 

consolidated and revised) of the Cayman Islands. 

 

ñannouncementò 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 ascribed and permitted 

by the Listing Rules and applicable laws. 

 

ñArticlesò these Articles in their present form or as 

supplemented or amended or substituted from 

time to time. 

 

ñassociateò has the meaning attributed to it in the Listing 

Rules. 

 

ñAuditorò the auditor of the Company for the time being 

and may include any individual or partnership. 

 

ñBoardò or ñDirectorsò the board of directors of the Company or the 

directors present at a meeting of directors of the 

Company at which a quorum is present. 

 

ñcapitalò the share capital from time to time of the 

Company. 

 

ñclear daysò in relation to the period of a notice that period 

excluding the day when the notice is given or 

deemed to be given and the day for which it is 

given or on which it is to take effect. 

 

ñclearing houseò a clearing house recognised by 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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ñclose associateò in relation to any Director, shall have the same  

meaning as defined in the Listing Rules as 

modified from time to time, except that for 

purposes of Article 100 where the transaction or 

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 

ascribed to ñassociateò in the Listing Rules. 

 

ñCompanyò China Dili Group Ҭ ≠ . 

 

ñcompetent regulatory authorityò a competent regulatory authority in the territory 

where the shares of the Company are listed or 

quoted on a stock exchange in such territory. 

 

ñdebentureò and ñdebenture holderò include debenture stock and debenture 

stockholder respectively. 

 

ñDesignated Stock Exchangeò a stock exchange in respect of which the shares 

of the Company are listed or quoted and where 

such stock exchange deems such listing or 

quotation to be the primary listing or quotation 

of the shares of the Company. 

 

ñdollarsò and ñ$ò dollars, the legal currency of Hong Kong. 

 

ñelectronic communicationò a communication sent, transmitted, conveyed 

and received by wire, by radio, by optical means 

or by other similar means in any form through 

any medium. 

 

ñelectronic meetingò a general meeting held and conducted wholly 

and exclusively by virtual attendance and 

participation by Members and/or proxies by 

means of electronic facilities. 

 

ñhead officeò such office of the Company as the Directors may 

from time to time determine to be the principal 

office of the Company. 

 

ñhybrid meetingò a general meeting convened for the (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. 

 

ñListing Rulesò rules of the Designated Stock Exchange. 

 

ñMeeting Locationò has the meaning given to it in Article 64A. 
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ñMemberò a duly registered holder from time to time of the 

shares in the capital of the Company. 

 

ñmonthò a calendar month. 

 

ñNoticeò written notice unless otherwise specifically 

stated and as further defined in these Articles. 

 

ñOfficeò  the registered office of the Company for the time 

being. 

 

ñordinary resolutionò a resolution shall be an ordinary resolution when 

it has been passed by a simple majority of votes 

cast by such Members as, being entitled so to do, 

vote in person or, in the case of any Member 

being a corporation, by its duly authorised 

representative or, where proxies are allowed, by 

proxy at a general meeting of which Notice has 

been duly given in accordance with Article 59. 

 

ñpaid upò paid up or credited as paid up. 

 

ñphysical meetingò a general 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. 

 

ñPrincipal Meeting Placeò shall have the meaning given to it in Article 

59(2). 

 

ñRegisterò 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. 

 

ñRegistration Officeò in respect of any class of share capital such place 

as the Board may from time to time determine 

to keep a branch register of Members in respect 

of that class of share capital and where (except 

in cases where the Board otherwise directs) the 

transfers or other documents of title for such 

class of share capital are to be lodged for 

registration and are to be registered. 

 

ñSealò common seal or any one or more duplicate seals 

of the Company (including a securities seal) for 

use in the Cayman Islands or in any place 

outside the Cayman Islands. 
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ñSecretaryò any person, firm or corporation appointed by the 

Board to perform any of the duties of secretary 

of the Company and includes any assistant, 

deputy, temporary or acting secretary. 

 

ñspecial resolutionò a resolution shall be a special resolution when it 

has been passed by a majority of not less than 

three-fourths 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 which Notice has been duly 

given in accordance with Article 59.  

 

 a special resolution shall be effective for any 

purpose for which an ordinary resolution is 

expressed to be required under any provision of 

these Articles or the Statutes. 

 

ñStatutesò the Act and every other law of the Legislature of 

the Cayman Islands for the time being in force 

applying to or affecting the Company, its 

memorandum of association and/or these 

Articles. 

 

ñsubsidiary companyò has the meaning attributed to it in the Listing 

Rules. 

 

ñsubstantial shareholderò a person who is entitled to exercise, or to control 

the exercise of, 10% or more (or such other 

percentage as may be prescribed by the Listing 

Rules from time to time) of the voting power at 

any general meeting of the Company or such 

meaning as ascribed under the Listing Rules 

from time to time. 

 

ñyearò a calendar year. 

 

(2) In these Articles, unless there be something within the subject or context 

inconsistent with such construction: 

 

(a) words importing the singular include the plural and vice versa; 

 

(b) words importing a gender include both gender and the neuter; 

 

(c) words importing persons include companies, associations and bodies of persons 

whether corporate or not; 

 

(d) the words: 

 

(i) ñmayò shall be construed as permissive; 
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(ii)  ñshallò or ñwillò shall be construed as imperative; 

 

(e) expressions referring to writing shall, unless the contrary intention appears, be 

construed as including printing, lithography, photography and other modes of 

representing or reproducing words or figures in a legible and non-transitory 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 or reproducing words 

partly in one visible form and partly in another visible form, and including where 

the representation takes the form of electronic display, provided that both the mode 

of service of the relevant document or Notice and the Memberôs election comply 

with all applicable Statutes, rules and regulations; 

 

(f) references to any law, ordinance, statute or statutory provision shall be interpreted 

as relating to any statutory modification or re-enactment thereof for the time being 

in force; 

 

(g) save as aforesaid words and expressions defined in the Statutes shall bear the same 

meanings in these Articles if not inconsistent with the subject in the context; 

 

(h) references to a document (including, but without limitation, a resolution in writing) 

being signed or executed include references to it being signed or executed under 

hand or under seal or by electronic signature or by electronic communication or 

by any other method and references to a Notice or document include a Notice or 

document recorded or stored in any digital, electronic, electrical, magnetic or other 

retrievable form or medium and information in visible form whether having 

physical substance or not; 

 

ȹÐȺ Section 8 and Section 19 of the Electronic Transactions Act (2003) of the Cayman 

Islands, as amended from time to time, shall not apply to these Articles to the 

extent it imposes obligations or requirements in addition to those set out in these 

Articles; 

 

(j)  references to the right of a Member to speak at an electronic meeting or a hybrid 

meeting shall include the right to raise questions or make statements to the 

chairman of the meeting, verbally or in written form, by means of electronic 

facilities. Such a right shall be deemed to have been duly exercised if the questions 

or statements may be heard or seen by all or only some of the persons present at 

the meeting (or only by the chairman of the meeting) in which event the chairman 

of the meeting shall relay the questions raised or the statements made verbatim to 

all persons present at the meeting, either orally or in writing using electronic 

facilities;  

 

(k) a reference to a meeting shall mean a meeting convened and held in any manner 

permitted by these Articles and any Member or Director attending and 

participating at a meeting by means of electronic facilities shall be deemed to be 

present at that meeting for all purposes of the Statutes and these Articles, and 

attend, participate, attending, participating, attendance and participation shall be 

construed accordingly; 
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(l)  references to a personôs participation in the business of a general meeting include 

without limitation and as relevant the right (including, in the case of a corporation, 

through a duly authorised representative) to speak or communicate, vote, be 

represented by a proxy and have access in hard copy or electronic form to all 

documents which are required by the Statutes or these Articles to be made 

available at the meeting, and participate and participating in the business of a 

general meeting shall be construed accordingly; 

 

(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 a corporation, 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 Company at the date on which these Articles come into 

effect shall be divided into shares of a par value of $0.10 each. 

 

(2) Subject to the Act, the Companyôs Memorandum and Articles of Association and, 

where applicable, the Listing Rules and/or the rules of any competent regulatory authority, the 

Company shall have the power to purchase or otherwise acquire its own shares and such power 

shall be exercisable by the Board in such manner, upon such terms and subject to such conditions 

as it in its absolute discretion thinks fit and any determination by the Board of the manner of 

purchase shall be deemed authorised by these Articles for purposes of the Act. The 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 with the Act. 

 

(3) Subject to compliance with the Listing Rules and rules and regulations of any other 

competent regulatory authority, the Company may give 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 

the Act to: 

 

(a) 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 shares of larger amount than its 

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 do not carry voting rights, the words ñnon-votingò 

shall appear in the designation of such shares and where the equity capital includes 

shares with different voting rights, the designation of each class of shares, other 

than those with the most favourable voting rights, must include the words 

ñrestricted votingò or ñlimited votingò; 

 

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed 

by the Companyôs Memorandum of Association (subject, nevertheless, to the Act), 

and may by such resolution determine that, as between the holders of the shares 

resulting from such sub-division, one or more of the shares may have any such 

preferred, deferred or other rights or be subject to any such restrictions as 

compared with the other or others as the Company has power to attach to unissued 

or new shares; 

 

(e) cancel any shares which, at the date of the passing of the resolution, have not been 

taken, or agreed to be taken, by any person, and diminish the amount of its capital 

by the amount of the shares so cancelled or, in the case of shares, without par value, 

diminish the number of shares into which its capital is divided. 

 

5. The Board may settle as it considers expedient any difficulty which arises in 

relation to any consolidation and division under the last preceding Article and in particular but 

without prejudice to the generality of the foregoing may issue certificates in respect of fractions 

of shares or arrange for the sale of the shares representing fractions and the distribution of the net 

proceeds of sale (after deduction of the expenses of such sale) in due proportion amongst the 

Members who would have been entitled to the fractions, and for this purpose the Board may 

authorise some person to transfer the shares representing fractions to their purchaser or resolve 

that such net proceeds be paid to the Company for the Companyôs benefit. Such purchaser will 

not be bound to see to the application of the purchase money nor will his title to the shares be 

affected by any irregularity or invalidity in the proceedings relating to the sale. 

 

6. The Company may from time to time by special resolution, subject to any 

confirmation or consent required by the 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 provided by the conditions of issue, or by these Articles, 

any capital raised by the creation of new shares shall be treated as if it formed part of the original 

capital of the Company, and such shares shall be subject to the provisions contained in these 

Articles with reference to the payment of calls and instalments, transfer and transmission, 

forfeiture, lien, cancellation, surrender, voting and otherwise. 

 

 

SHARE RIGHTS 

 

8. (1) Subject to the provisions of the Act and the Companyôs Memorandum and Articles 

of Association and to any special rights conferred on the holders of any shares or class of shares, 

any share in the Company (whether forming part of the present capital or not) may be issued with 

or have attached thereto such rights or restrictions whether in regard to dividend, voting, return 
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of capital or otherwise as the Board may determine. 

 

(2) Subject to the provisions of the Act, the Listing Rules and the Memorandum and 

Articles of Association of the Company, and to any special rights conferred on the holders of any 

shares or attaching to any class of shares, shares may be issued on the terms that they may be, or 

at the option of the Company or the holder are, liable to be redeemed on such terms and in such 

manner, including out of capital, as the Board may deem fit. 

 

9.  Intentionally deleted  

 

 

VARIATION OF RIGHTS 

 

10.  Subject to the Act and without prejudice to Article 8, all or any of the special rights 

for the time being attached to the shares or any class of shares may, unless otherwise provided by 

the terms of issue of the shares of that class, from time to time (whether or not the Company is 

being wound up) be varied, modified or abrogated with the sanction of a special resolution passed 

at a separate general meeting of the holders of the shares of that class voting in person or by proxy. 

To every such separate general meeting all the provisions of these Articles relating to general 

meetings of the Company shall, mutatis mutandis, apply, but so that: 

 

(a) the necessary quorum shall be two (2) persons (or in the case of a Member being 

a corporation, its duly authorised representative) holding or representing by proxy 

not less than one-third in nominal value of the issued shares of that class; and 

 

(b) every holder of shares of the class shall be entitled on a poll 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 creation or issue of further shares 

ranking pari passu therewith. 

 

 

SHARES 

 

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

in general meeting and, where applicable, the Listing Rules and without prejudice to any special 

rights or restrictions for the time being attached to any shares or any class of shares, the unissued 

shares of the Company (whether forming part of the original or any increased capital) shall be at 

the disposal of the Board, which may offer, allot, grant options over or otherwise dispose of them 

to such persons, at such times and for such consideration and upon such terms and conditions as 

the Board may in its absolute discretion determine but so that no shares shall be issued at a 

discount to their nominal value. Neither the Company nor the Board shall be obliged, when 

making or granting any allotment of, offer of, option over or disposal of shares, to make, or make 

available, any such allotment, offer, option or shares to Members or others with registered 

addresses in any particular territory or territories being a territory or territories where, in the 

absence of a registration statement or other special formalities, this would or might, in the opinion 

of the Board, be unlawful or impracticable. Members affected as a result of the foregoing sentence 

shall not be, or be deemed to be, a separate class of Members for any purpose whatsoever. 

 

 

 

App. 
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(2) The Board may issue warrants or convertible securities or securities of similar 

nature conferring the right upon the holders thereof to subscribe for any class of shares 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 permitted by the Act. Subject to the Act, 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 

holding any share upon any trust and the Company shall not be bound by or required in any way 

to recognise (even when having notice thereof) any equitable, contingent, future or partial interest 

in any share or any fractional part of a share or (except only as otherwise provided by these 

Articles or by law) any other rights in respect of any share except an absolute right to the entirety 

thereof in the registered holder. 

 

15. Subject to the Act and these Articles, the Board may at any time after the allotment 

of shares but before any person has been entered in the Register as the holder, recognise a 

renunciation thereof by the allottee in favour of some other person and may accord to any allottee 

of a share a right to effect such renunciation upon and subject to such terms and conditions as the 

Board considers fit to impose. 

 

 

SHARE CERTIFICATES 

 

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

the Seal printed thereon and shall specify the number and class and distinguishing numbers (if 

any) of the shares to which it relates, and the amount paid up thereon and may otherwise be in 

such form as the Directors may from time to time determine. The seal of the Company 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 Directors. No certificate shall be issued representing shares of more than one class. The 

Board may by resolution determine, either generally or in any particular case or cases, that any 

signatures on any such certificates (or certificates in respect of other securities) need not be 

autographic but may be affixed to such certificates by some mechanical means or may be printed 

thereon. 

 

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 therefor and delivery of a certificate to one of several 

joint holders shall be sufficient delivery to all such holders. 

 

(2) Where a share stands in the names of two or more persons, the person first named 

in the Register shall as regards service of Notices and, subject to the provisions of these Articles, 

all or any other matters connected with the Company, except the transfer of the shares, be deemed 

the sole holder thereof. 

 

18. Every person 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 several certificates each for one or more of such shares of such class upon 

payment for every certificate after the first of such reasonable out-of-pocket 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 the Company is for the time 

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

Company. 

 

20. (1) Upon every transfer of shares the certificate held by the transferor shall be given 

up to be cancelled, and shall 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 any of the shares included in the certificate so given up shall be 

retained by the transferor a new certificate for the balance shall be issued to him at the aforesaid 

fee payable by the transferor to the Company in respect thereof. 

 

(2) The fee referred to in paragraph (1) above shall be an amount not exceeding the 

relevant maximum amount as the Designated Stock Exchange may from 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 defaced or alleged to have been lost, 

stolen or destroyed a new certificate representing the same shares may be issued to the relevant 

Member upon request and on payment of such fee as the Designated Stock Exchange may 

determine to be the maximum fee payable or such 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 out-of-pocket expenses of the Company in investigating such evidence 

and preparing such indemnity as the Board may think fit and, in case of damage or defacement, 

on delivery of the old certificate to the Company provided always that where share warrants have 

been issued, no new share warrant shall be issued to replace one that has been lost unless the 

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 being a 

fully paid share) for all moneys (whether presently payable or not) called or payable at a fixed 

time in respect of that share. The Company shall also have a first and paramount lien on every 

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 money presently payable by such Member or his estate 

to the Company whether the same shall have been incurred before or after notice to the Company 

of any equitable or other interest of any person other than such member, and whether the 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, 

whether a Member or not. The Companyôs lien on a share shall extend to all dividends 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 the provisions 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 presently payable, 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 after a Notice in writing, stating and demanding payment 

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

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

 

 


























































































