BC No660270

O bgarzs O

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ?ACT

{ (\
06 el & \( \() )
IOl {s
AMENDED AND RESTA ORANDUM,ANS NRTIOLES OF ASSOCIATION
\ \
\’ (DSC \

( \ \ \IgdL HIN CAPITAL INVESTIORS

\ \



10.

11.

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION

OF

TABLE OF CONTENTS

NAME 1
STATUS <[ 1
( \r\ -(//

REGISTERED OFFICE - () ( AC
~ O S« -5 ( \(/’

REGISTERED AGE :r(')\) ‘ o~ \ Wt

J () r KJ
CAPACITY AND POWERS N\ & 1
AU
NUMBER AND CLAS(SED OF QHA‘RES 2
—~ ) \
RIGHTQUALIFICATIONS OF SHARES 2
\f \
\

VARIATION OF RIGHTS 2

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU 2

REGISTERED SHARES 3

AMENDMENTS 3



4.1

4.2

51

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

A COMPANY LIMITED BY SHARES
OGKS da/ 2YLI yeéo

NAME PN
N
The name of the Company@XOLPHIN CAPITAL INVES‘F(ORE' LTD.
)
f
REREGISTRATION ( N
( ()

The Company was first incorporated as a comW June 2005 under the International Business
Companies Act, 1984 (CAP 291), and was automaticatgigtered under the Act on 1 January 2007.
Immediately before its reegistration und /ﬂﬁe\Act the Company was governed by the International
/

Busines Companies Act, 1984 (CAP{?{Q{. ‘

Y G,
STATUS < @

< & \

¢ )]
The Company is a compangl/lifnited by srﬁa\ﬁes.
N !

<
@

S
REGISTERED OFFICE
<‘/ /‘ () <
At the date of (fi[ingthe notice of-élection to disapply Part IV of Schedule 2 of the Act, the
registered oi{icé of the Company was situated at the offifehe registered agent which is
Vanterpool Plaza, 2nd Floor, Wickhams Cay 1, Road Town, Tortola, British Virgin Islands

)
T élrj(ectors or members may from time to time change the Company's registered office by

Resolution of Directors apecial esolution ofmembers, 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
Regstrar 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 natice.

REGISTERED AGENT

At the date of filing the notice of election to disapply PartofVSchedule 2 of the Act, the
registered agent of the Comparwas Icaza, GonzaleéRuiz & Aleman (BVI) Trust Limited of
Vanterpool Plaza, 2nd Floor, Wickhams Cay 1, Road Town, Tortola, British Virgin Islands

1



5.2

53

6.1

6.2

7.1

7.2

7.3

8.1

The directors or members may from time to timbange the Company's registered agent by
Resolution of Directors mpecial esolutionof members. The directors shall give notice of such
resolution to the registered agent of the Company (meaning the existing registered agent), for
the registered agentd 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 the existing registered agent does not file such noticeirmtruction by the directors, the
directors shall procure that a notice of change of registered agent is filed with the Registrar by a
legal practitioner in the British Virgin Islands acting on behalf of the Company, and any such
change of registered agemtill take effect from the date of the registration by the Registrar of
such notice.

(
Fau
\\
CAPACITY AND POWERS
< \\

).
Subject to the Act and any other British Virgin Islam%{(egislation, the Company has, irrespective
of corporate benefit: ( O
(

€) full capacity to carry oor undertake an]( b}siness or activity, do any act or enter into any

'\

transaction; and (O

(b) for the purposes of paragraph ‘éa),/full rights, powers and privileges.
N

N )
For the purposes of section 9(A\) of the Act, thgre/ are no limitations on the business that the
Company may carry on. < (\f

¢ ,
NUMBER AND CLASS@BIARES R \\'
< A
)
The Company is Exy{‘harised to 4's)sye g maximum of 2,000,000,000 ordinary shares of one class
KIFI @Ay 3 P LI NJ (Z-kf,dzé 2F endnm 09dz2NR 2yS OSyido

)

The Compan jmay issue fractional shares and a fractiona¢ seall have the corresponding
fraction@l @ts, obligations and liabilities of a whole share of the same class or series of shares.
)
(

< . , , . .
Shares. may be issued in one or more serieshafes as the directors may be Resolution of
Directors determine from timéo time.

RIGHTS, QUALFICATEDIF SHARES

Unless otherwise herein provided, each share in the Company confers upon the shareholder:

@) the right to one vote at a meeting of the shareholders of the Company or on any
resolution of the Company;

(b) the right to an equal share in any dividend paid by the Company; and
2



8.2

10.

11.

12,

121

(© the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.

The Company may by Resolution of Directors redeem, purchase or otherwise adicurirang of
the shares in th&€ompany subject to regulation 18 the Articles.

VARIATION OF RIGHTS

If at any time the shares are divided into different classes, the rights attached to any class may
only be varied, whether or not the Company is in liquidation, with the consent in writing of or by
a resolution passed at a meeting by the holder of not thas 50% of the issued shares in that

class. \\\

RIGHTS NOT VARIEDIBN ISSUE OF SHARARI PASSU\

The rights conferred upon the holders of the shages\qf any class issued with preferred or other
rights shall not, unless otherwise expressly pro{oéd bytéinens of issue of the shares of that
class, be deemed to be varied by the creanp r issue of further shares rapdingassu
therewith.

\
REGISTERED SHARES ( \
(~

p _
The shares shall only be issued in“re@istered for /.( The issuance of bearer shares, the conversio
/

of registered shares to bearer shares and th{e% hange of registered shares for bearer shares by
¢ )]

the Company shall not be E\ermltted rg \\

AMENDMENTS ( N \ (()\

) <
Subjest to the p(o&smns of the gcthe Company may amend thidemorandumor the Articles

by resolqur(ooﬁ the Company or by Resolution of Directors, save that no amendment may be
§

made by lution of Directors:
N .

a) tgo restrict the rights or powers of thehareholders to amend the Memorandum or the
rticles;

b) to change the peraatage ofshareholders required to pass a Resolution of Shareholders

to amend the Memorandum or the Articles;

C) in circumstances where the Memorandum or Articles cannot be amended by the
shareholders; or

d) to Chuses 7, 8 or 9 or this Clauk2a



12.2

Any amendment of theMemorandumor Articles will take effect on the registration by the

Registrar of a notice of amendment, or restated Memorandum and Articles, filed by the registered
agent.

The meanings of words in this Memorandum are as defined in the articles of assoaiatiexed
hereto.
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1.1

1.2

TERRITORY OF THETBR VIRGIN ISLANDS
BVI COMPANIES ACT02

ARTICLES OF ASSOCIATION
OF

OUGKS da/ 2YLI yeséo

f
PRELIMINARY Q\\
< \\

No regulations set out in any schedule to any statute cono@rﬁling companies shall apply as regulations
or articles of the Company. '\

r('(’

In these Articles, except where the subject or coct%xt otherwise requires:

{
1.2.1 "Act' means the BVI Business Con@an\lés Act, 20@4ncludes the regulations made under
Vi
/

the Act . (

AN '
1.2.2 "addres$ includes a nu bél\\or address s(,/ad for the purposésending or receiving
documents or informatién yelectronic( ans;
¢ )]
< Q
1.2.3 "Admissiort meaﬁ{he admissio%f\the issued and/or toibsuedshares of the Company
(or depositar%%r other Interesté(ir)\ uch shares) to trading on AlIM,;

1.24 "AIM" npa}g\/s/the market %()ti;t name operated by theondonStock Exchange plc;

1.25 K’M: Jle§ means the AIM rules published by the London Stock Exchange plc which governs,
) @mo g other things, the regulation of AIM companies.

1.%\"Article§ means articles of association of the Compangltesed from time to time;

1.2.7 auditors® means the auditors of the Company;

1.2.8 "Bidder' shall have the meaning given to it in Artidig.1;

1.2.9 the "board' means the directs or any of them acting as the board of directors of the
Company subject to the provisions of Artidlé 1.2



1.2.10

1.211

1.2.12

1.2.13

1.2.14

1.2.15

"certificated shar€ means a share ithe Companythat is not an uncertificated share and
references in these Articles to a share being heldcertificated form" shall be construed
accordingly;

"City Codé means The City Code on Takeovers and Mergers issued and administered by the
UnitedKingdom Panel on Takeovers and Mergers, as amended from time to time;

"clear days$ in relation to the sending of a notice means the period excluding the day on
which a notice is given or deemed to be given and the day for which it is given or on which it

is to take effect;

'\

{
N
"CRESTmeans the electronic settlement system forQ{k and Irish securities operated by

Euroclear UK & Ireland Limited or any successor %ys}em from time to time;

(
N
"CREST Regulatidnsneans Uncertificated (?\curities Regulations 2001 of ltheted
(
Kingdom in so far as the same applies toﬁt@e Company or securities derived from shares in
)

the Company; p
N

f
N
"Depositary’ means a body or as(so}iation carrying on business outside the United Kingdom
with whom an Operator has n{g‘de arrangem?-nts:

> JC
(@) toenable sytentm\e}nbers to hold%véﬁet/her directly or indirectly) and transfer title to
securities (other than particigét'ég securities) by means of facilities provided by that
body or as ociation; or N\
SR A
)

(b) toe e;t%}e\that bod ())rﬁassociation to permit persons to whom itvyjies services in
thé course of its businéss to hold (whether directly or indirectly) and transfer title to
, (parficipating securities by means of the Operator's relevant system;

)
1.2.1((3( QD%ssitary Receiptsmeans instruments in whatever form issued by a Deposiarch
Q “represent an Interest, whether direct or indirect, in a share or shares;

1.2.17

1.2.18

"director" means, unless the context requires otherwise, a director of the Company;

the "Disclosure and Transparency Rulemeans the United Kingdom Disclosure and
Transparencyrules as amended from time to time relating to the disclosure of information
in respect of financial instruments which have been admitted to trading aagalated
marketor for which a request for admission to trading on such a market has been made, as
published by the Financial Conduct Authority of the United Kingdom;



1.2.19 "disclosure noticé means a notice given in accordance with Article
1.2.20 "dividend' means divided or bonus;

1.2.21 "electronic copy, "electronic formi' and ‘electronic mean$ have the meanings given to
them by section 1168 of the UK Companies Act 2006;

1.2.22 "entitled by transmissiofi means, in relation to a share in the Company, entitled as a
consequence of thdeath or bankruptcy of the holder or otherwise by operation of law;

1.2.23 "hard copy and 'hard copy formi have the meanings giv?m tQ them by section 1168 of the
UK Companies Act 2006; \\\
AN

1.2.24 "Interest’ includes an interest of any kind Whatso(e\ﬁeﬁin or to any share or any right to control
the voting or other rights attributable to any sPa?e\?Tncluding any interests or rights in respect
of shares as are represented by a De ros{téry Receipt), disregaadingconditions or
restrictions to which the exercise of any(right attributed to such interest may be subject, and
G Ly $ Nl ie SoRsirued accqa\ihgly;

(e/ )
1.2.25 "member’ means a member{oﬁQ Company;
1.2.26 "Member Voting Reco{rc{ﬁm'eshall havé\@/rﬁéaning givem Article16.4

¢ )]
1.2.27 "Memorandunt’ n}ea(n/s/the mem()rlsa’\r}dum of association of the Company as altered from
time to time; «_ A N
€&
O (
1.2.28 "office" r(ne(ah,s the registéred officaf the Company;
)‘ k y

1.2.29 "Ope(atbr‘ has the meaning set out in tteRESRegulations;
)

1.2.39 Qo}dinary resolutiod’ means a resolutiopassed by a simple majority of the shareholders
) “who (being entitled to do so) vote in person, or by proxy, at a general meeting of thpaDy
or at a separate meeting of a class of members of the Company;

1.2.31 "paid' means paid or credited as paid;

1.2.32 "participating clas§ means a class of shares title to which is permitted by an Operator to be
transferred by a relevant system;

1.2.33 "recognised persoh means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange, each of which terms has the meaning

9



1.2.34

1.2.35

1.2.36

1.2.37

1.2.38

1.2.39

given to it by section 285 of the United Kingdom Financial Services and Markets Act 2000 (as
amended;

"register’ means either or both of the Company register of members and the Operator
register of members of the Company;

"Registral means the Registrar of Corporate Affairs appointed under the Act;
"regulated market shall have the meaning as giventithe City Code;

"relevant systemi means any computer based system anq 'vts\related facilities and procedures

that is provided by an Operator and by means of wZiéh\Title to units of a security can be

evidenced and transferred in accordance with egulations, without a written

. )

Instrument; -~
N

A

"Resolution of Directorsmeans either: “\ &

)
(a) aresolution approved at a du})/cqnvened and constituted meeting of the directors of

&N . .
the Company or of a com I;tée of directors of the Company by the affirmative vote of
a majority of the direc{tdrggjresent at the meeting who voted except that where a

director is given more\t@an one vote,/t(e\shall be counted by the number of votes he

casts for the pur‘pqées of establishi g a/majority; or
¢ )]

// .
(b) a resolutiony cQ%sented to in(\/u(j}ng lilie majority of directors or by the majority of
membérs of committee(?f)\directors of the Company, as the case may be;
)

‘ 4 - .
"seal mfaag{s’the commo%io; any official seal that the Company may be permitted to have
unde(the‘Act;
( )

1.2.40 (sga etary means any person appued to perform the duties of the secretary of the
(

4
Q\

1.2.41

1.2.42

Company and includes a joint, assistant, deputy or temporary secretary and any other person
appointed to perform the duties of the secretary;

"shareholdet' in relation to a share in the Company means thember whose name is
entered in the register as the holder of that share;

"special resolutiofi means a resolution passed by a majority of thoperters of the
shareholders who (being entitled to do so) vote in person, or by proxy, at a general meeting
of the Company or at a separate meeting of a class of members of the Company;

10



1.2.43 "subsidiary undertaking shall have the meaning given to it in section 1162 of the UK
Companies Act 2006;

1.2.44 "UK Companies Act 2006neans the United Kingdom Companies Act 2006 (astedat the
date of adoption of these Articles, whether or not in force);

1.2.45 "UK Insolvency Act 1986neans the United Kingdom Insolvency Act 1986 (as in force at the
date of adoption of these Atrticles);

1.2.46 "uncertificated sharé means a sharer other securityrecorded on the register as being in
uncertificated form in CREST and title to which, by virtuef of.the CREST Regulations, may be
transferred by means of CRE&T references in tr{e Mg\mgrandum or theseticlesto a
share being held inuhcertificated form' shall be coqsqmed accordingly;

N

N
1.2.47 "United Kingdoni meansthe United Kingdom((?‘s)\reat Britain and Northerireland and
(

1.2.48 "working day' has the meaning given b)(section 1173 of the UK Companies Act 2006.

( '\
References to a document or informatior@%@hf', "supplied" or "given' to or by a person means
such document, or information, or a copy of such document or information, being sent, supplied,
given, delivered, issued or made a\}aﬂéble toorb ,/{)(served on or by, or deposited with or by that
person by anynethod authorisgd\&/ these Articlés\ ﬁ'da'hding', "supplying' and "giving' shall be

construed accordingly. Y ¢ 4
- P

References to Writini‘ n&n the repres}ntation or reproduction of words, symbols or other
information in a vi%pl/ ?orm by al y met od or combiwatiof methods, whether in electronic form
or otherwise, andwritten" shall be cohstrued accordingly.

)
Referencaﬁ) ashare' or "share$ shall, for as long as there is only one class of share in issue in the
Comp,’:uﬁy,)b deemedto be referencestoan'grliNE & K NBh 2NJ a02YY2y &KLl NB
2@\@()2\(\(2;/ AaKIFNB&a¢g Ay GKS /2YLIlye ol a FLIWLXAOLFGES

Words denoting the singular include the plural and vice versa; words denoting the masculine gender
include the feminine gender; and words denoting persimicéude corporations.

Words or expressions contained in these Articles which are not defined in Artedbeit are defined
in the Act have the same meaning as in the Act (but excluding any modifications not in force at the
date of adoption of these Articles) unless inconsistent with the subject or context.

11



1.8

1.9

1.10

111

112

Subject to the preceding Article and the definitionistbe UK Companies Act 2006 in Arti¢le,
references to any provision of any enactment or of any subordinate legislation (as defined by section
21(1) of the United Kingdom Interpretation Act 1978) include any modification-enaetment of that
provision for the time being in force.

References to United Kingdom statutes, ordinances, regulations or any other instruments having the
force of law therén shall be interpreted as if the Company was incorporated in the United Kingdom
and subject to such provisions, to the extent the same does not contravene the Act or any other law
of the British Virgin Islands. Where pursuant to these Articles the Copipaaid to be authorised or
empowered to exercise any authorities, discretions or powers pursuant to any United Kingdom
statutes, ordinances, regulations or any other instruments, the Qmpany shall also be authorised and
empowered to exercise any similaranalogous authorities, djs&(étions or powers pursuant to the Act
or any other law of the British Virgin Islands. Any refe,regc?es to these Articles to a legal remedy or
legal concept under English law shall be construed as tﬁa?egal remedy or leggitaorder the laws
of the British Virgin Islands which most closely reflergté ihe same.

)

Headings are inserted for convenience onlyfdgddo not affect the construction of these Articles.

AN
In these Articles: ( ( /
~ N -
N\ G,
1.11.1 powers of delegation shall not be restricti\\(ely/ cansid and the widest interpretation shall

( Q// §f\(f

1.11.2 the word 'boerd"‘iq\the context 0?\tﬁe exercise of any power contained in these Articles

be given to them;

includes any @o‘mmittee consisﬁﬁg of one or more directors, any director, any other officer of

the Co péﬁy’ad any locél ’ot divisional board, manager or agent of the Company to which

or, as<the case may be, to whom the power in question has been delegated in accordance
)

with-Article25;

)
1. 1.{ o power of delegation shall be limited by the existence of any other power of delegation or,
) except where expressly provided by the terms of delegation, the exercise of that or any other
power of delegation; and

1.11.4 except where expressly pried by the terms of delegation, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who is for the
time being authorised to exercise it under these Articles or under another delegation of the
power.

The following sections of the Act shall not apply to the Company:

12



2.1

2.2

2.3

1.12.1 section 46 (Premptive rights);

1.12.2 section 60 (Process for acquisition of own shares);

1.12.3 section 61 (Offer to one or more shareholders);

1.12.4 section 62 (Shares redeemed otherwise than at the opticth@tompany);
1.12.5 section 175 (Disposition of assets); and

1.12.6 section 176 (Redemption of minority shares). { R~
SHARE \\\

AN
Subiject to the provisions of the Act and these Articles in(e;&w?thout prejudice to dmy atlached to
any existing shares or class of shares, any share rrné(y)b

Company may by ordinary resolution determine o%subject to, andefault of such determination,
as the board shall determirn®y Resaltion of Direéors The Company may, pursuant to the Act, issue

issued with such rights or restrictions as the

fractions of shares and any such fractional SfQéres shallparlpassun all respects with other shares
of the same class issued by the Compan (/
& G,
Subject to the provisions of the Aq:t,xrhbse Arlﬂs, Jn particular Articl@s4 to 2.11, and of any
resolution of the Company in 9e%eral meetiq%as ed pursuant to those provisions:
/ ’
2.2.1 all unissued ihafé\s\for the time kélﬁg in the Company shall be at the disposal of the board;
and ( Y (()
(7, O S
2.2.2 the boafd may reclassify, ‘allot (with or withoabnferring a right of renunciation), grant
opt)'orQS b\}er, or otherwise dispose of them to such persons on such terms and conditions and

Y, .. o !
t such times as it thinks fit.
5

<
T@C\ompany may, subject to Articizgl to 2.11, from time to time pass an ordinary resolution
referring to this Article2.3 and authorising the board to exercise all the powers of the Company to
allot relevant securities and:

2.3.1 on the passing of the resolution the board gh@# generally and unconditionally authorised
to allot relevant securities up to the number of shares specified in the resolution; and

2.3.2 unless previously revokethe authority shall expire on the day specified in the resolution
(not being more than five yas after the date on which the resolution is passed),

13









































































































































































































