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Annual GeneralMeeting on January 25, 2025A BEIJING, January 6, 2025 /PRNewswire/ -- NaaS Technology Inc.
(Nasdaq:NAAS) (the "Company"), one of the largest and fastest-growing electric vehicle charging service providers in
China, today announcedthat it will hold an annual general meeting of shareholders (the "AGM") at 03:00 PM Beijing
time on January 25, 2025 at Meeting Room 208, Grand Skylight Yue Hotel, Building 1, 12 Jinxing Road, National New
Media Industry Base, Daxing District, Beijing, 102600, People's Republic ofChina, for the purposes of considering and,
if thought fit, passing each of the proposed resolutions set forth in the notice of the AGM(the "AGM Notice"). The AGM
Notice, which contains details of these proposed resolutions, and the form of proxy cards for theAGM are available on
the Company's investor relations website at https://ir.enaas.com and are also being furnished today on a FormA 6-Kto
the U.S. Securities and Exchange Commission ("SEC"). The Board of Directors of the Company fully supports the
proposed resolutionsset out in the AGM Notice and recommends that shareholders and holders of the Company's
American depositary shares ("ADSs")vote in favor of these resolutions.A Holders of record of the Company's ordinary
shares at the close ofbusiness on December 27, 2024 (Cayman Islands time) are entitled to attend and vote at the AGM
and any adjournment or postponement thereof.Holders of the ADSs at the close of business on December 27, 2024
(New York City time) who wish to exercise their voting rights forthe underlying ClassA A ordinary shares must act
through the depositary of the Company's ADS program, JPMorgan Chase Bank, N.A.A Shareholders and ADS holders
may access the Company's public filingsfree of charge at the Company's investor relations website https://ir.enaas.com,
and on the SEC's website http://www.sec.gov.A About NaaS Technology Inc.A NaaS Technology Inc. is the first U.S.
listed EV charging service company in China. The Company is a subsidiary of Newlinks TechnologyLimited, a leading
energy digitalization group in China. The Company provides one-stop solutions to energy asset owners comprising
chargingservices, energy solutions and new initiatives, supporting every stage of energy assets' lifecycle and facilitating
energy transition.A 1 A A Safe Harbor StatementA This press release contains statements of a forward-looking nature.
These statements are made under the "safe harbor" provisions of theU.S. Private Securities Litigation Reform Act of
1995. You can identify these forward-looking statements by terminology such as "will,""expects," "believes,"
"anticipates," "intends," "estimates" and similar statements. These forward-looking statements involve known
andunknown risks and uncertainties and are based on current expectations, assumptions, estimates and projections
about the Company and theindustry. All information provided in this press release is as of the date hereof, and the
Company undertakes no obligation to updateany forward-looking statements to reflect subsequent occurring events or
circumstances, or changes in its expectations, except as maybe required by law. Although the Company believes that
the expectations expressed in these forward-looking statements are reasonable,it cannot assure you that its
expectations will turn out to be correct, and investors are cautioned that actual results may differ materiallyfrom the
anticipated results. A number of factors could cause actual results to differ materially from those contained in any
forward-lookingstatement, including but not limited to the following: NaaS' goals and strategies; its future business
development, financial conditionsand results of operations; its ability to continuously develop new technology, services
and products and keep up with changes in the industriesin which it operates; growth of China's EV charging industry
and EV charging service industry and NaaS' future business development; demandfor and market acceptance of NaaS'
products and services; NaaS' ability to protect and enforce its intellectual property rights; NaaS'ability to attract and
retain qualified executives and personnel; the COVID-19 pandemic and the effects of government and other
measuresthat have been or will be taken in connection therewith; U.S.-China trade war and its effect on NaaS'
operation, fluctuations of the RMBexchange rate, and NaaS' ability to obtain adequate financing for its planned capital
expenditure requirements; NaaS' relationships withend-users, customers, suppliers and other business partners;
competition in the industry; relevant government policies and regulationsrelated to the industry; and fluctuations in
general economic and business conditions in China and globally. Further information regardingthese and other risks is
included in Naa$S' filings with the SEC.A For investor and media inquiries, please contact:A Investor RelationsNaa$S
Technology Inc.E-mail: ir@enaas.comA Media inquiries:E-mail: pr@enaas.comA 2 A A A Exhibit 99.2A NAAS
TECHNOLOGY INC.A (Incorporated in the Cayman Islands with limitedliability)(Nasdaq Ticker: NAAS)A A A NOTICE
OF ANNUAL GENERAL MEETINGto be held on JanuaryA 25, 2025(or any adjourned or postponed meeting

thereof)A NOTICE IS HEREBY GIVEN that an annual general meeting (the 40 AGMA&€)of NaaS Technology Inc. (the
a€eCompanya€) will be held at Meeting Room 208, Grand Skylight Yue Hotel, Building 1, 12Jinxing Road, National
New Media Industry Base, Daxing District, Beijing, 102600, The Peoplea€™s Republic of China on January 25,2025 at
3:00 PM (Beijing time), and at any adjourned or postponed meeting thereof, for the following purposes:A To consider
and, if thoughtfit, pass the following resolutions:A 4€ceIT IS RESOLVED, as anordinary resolution:A THAT the
Companya€™s authorized share capital be varied and increasedby (x) the increase of additional US$9,900,000,000
authorized capital, (y) the creation of an additional 794,000,000,000 Class A ordinaryshares of a par value of US$0.01
each, and (z) the creation of 196,000,000,000 additional shares as such class or series (however designated)as the
board of directors of the Company may determine in accordance with the Companya€™s Memorandum and Articles of
Association thenin effect, such that following such increase and variation, the authorized share capital of the Company
shall be US$10,000,000,000, dividedinto 1,000,000,000,000 shares comprising (i) 800,000,000,000 Class A Ordinary
Shares of a par value of US$0.01 each, (ii) 300,000,000Class B Ordinary Shares of a par value of US$0.01 each, (iii)
1,400,000,000 Class C Ordinary Shares of a par value of US$0.01 each, and(iv) 198,300,000,000 shares as such Class or
series (however designated) as the board of directors of the Company may determine in accordancewith the



Companya€™s Memorandum and Articles of Association then in effect (the &€celncrease of Share Capitala€).A ITIS
FURTHER RESOLVED, as an ordinary resolution:A THATthe directors of the Company shall only be appointed and
removed by the affirmative vote of a simple majority of the remainingDirectors present and voting at a Board meeting
(the a€ceDirector Appointment and Removal Mechanismé&€).A ITIS FURTHER RESOLVED, as a special

resolution:A THATthe Companya€™s Second Amended and Restated Memorandum and Articles of Association be
amended and restated by the deletion in theirentirety and by the substitution in their place of the Third Amended and
Restated Memorandum and Articles of Association in the form attachedhereto as ExhibitA A to reflect the Increase of
Share Capital and the Director Appointment and Removal Mechanism.A A A A ITIS FURTHER RESOLVED, as an
ordinary resolution:A THAT, subject to confirmation by the Grand Court of the Cayman Islands,the par value of each
authorized share in the capital of the Company (including all issued shares) be amended from US$0.01 to
US$0.00001(the 4€ceShare Capital Reductiona€), such that following the Share Capital Reduction, the authorized share
capital of theCompany shall be US$10,000,000, divided into 1,000,000,000,000 shares comprising (i) 800,000,000,000
ClassA A Ordinary Shares of apar value of US$0.00001 each, (ii) 300,000,000 ClassA B Ordinary Shares of a par value
of US$0.00001 each, (iii) 1,400,000,000 ClassA COrdinary Shares of a par value of US$0.00001 each, and (iv)
198,300,000,000 shares as such ClassA or series (however designated) asthe Directors may determine in accordance
with the Companya€™s Memorandum and Articles of Association then in effect.A ITIS FURTHER RESOLVED, as a
special resolution:A THATconditional upon and with immediate effect when the Grand Court of the Cayman Islands
confirms the Share Capital Reduction, the Companya€™sThird Amended and Restated Memorandum and Articles of
Association be amended and restated by the deletion in their entirety and by thesubstitution in their place of the Fourth
Amended and Restated Memorandum and Articles of Association in the form attached hereto as ExhibitA Bto reflect the
Share Capital Reduction.A ITIS FURTHER RESOLVED, as an ordinary resolution:A THAT(i)A the Company give, make,
sign, execute and deliver all such agreements, letters, notices, certificates, acknowledgements,instructions and other
documents (whether of a like nature or not) in relation to the matters contemplated in the foregoing resolutionsas may
be considered necessary or desirable by any director or officer of the Company for the purpose of the coming into effect
of orotherwise giving effect to, consummating or completing or procuring the performance and completion of all or any
of the matters describedin the foregoing resolutions, and (i)A any one director or officer or the registered office
provider of the Company be and is herebyauthorized to take any and every action that might be necessary, appropriate,
or desirable to give effect to the foregoing resolutionsas such director or officer or the registered office provider, in
his/her/its absolute discretion, thinks fit, including but not limitedto, attendance on any filing or registration procedures
for and on behalf of the Company in the Cayman Islands.a€A In addition, the AGM willtransact any other business
properly brought before it.A Theboard of directors of the Company has fixed the close of business on DecemberA 27,
2024 (Cayman Islands time) as the recorddate (the a&€ceRecord Datea€) for determining the shareholders entitled to
receive notice of, and to vote at, the AGM orany adjourned or postponed meeting thereof.A Holders of record of the
Companya€ ™sordinary shares at the close of business on the Record Date are entitled to attend the AGM and any
adjourned or postponed meeting thereof.Holders of the Companya€™s American depositary shares (a€ceADSsa€), each
representing 200 ClassA A ordinary share,who wish to exercise their voting rights for the underlying ClassA A _ordinary
shares must act through JPMorgan Chase Bank, N.A., thedepositary of the Companya€™s ADS program.A A A

A Shareholders and ADS holdersmay access the Companya€™ s public filings free of charge at the Companya€™s
investor relations website https://ir.enaas.com, andon the SECA€™ s website http://www.sec.gov.A A By Order of the
Board of Directors, A NaaS Technology Inc. A A A A A Steven Sim A Chief Financial Officer A A Beijing A A A
January 6, 2025 A A A A A ExhibitA AA Third Amended and Restated Memorandum and Articlesof AssociationA A A
A THE COMPANIES ACT (AS REVISED)OF THE CAYMAN ISLANDSCOMPANY LIMITED BY SHARESTHIRD AMENDED
AND RESTATEDMEMORANDUM OF ASSOCIATIONOFNaaSTechnology Inc.A (Adopted by a Special Resolution passed
on JanuaryA 25,2025 and effective upon the adoption of the Special Resolution)A 1.The name of the Company is NaaS
Technology Inc.A 2.The Registered Office of the Company will be situated at the offices of Maples Corporate Services
Limited, PO Box 309, Ugland House,Grand Cayman, KY1-1104, Cayman Islands, or at such other location within the
Cayman Islands as the Directors may from time to time determine.A 3.The objects for which the Company is established
are unrestricted and the Company shall have full power and authority to carry outany object not prohibited by the
Companies Act or any other law of the Cayman Islands.A 4. The Company shall have and be capable of exercising all the
functions of a natural person of full capacity irrespective of any questionof corporate benefit as provided by the
Companies Act.A 5.The Company will not trade in the Cayman Islands with any person, firm or corporation except in
furtherance of the business of theCompany carried on outside the Cayman Islands; provided that nothing in this section
shall be construed as to prevent the Company effectingand concluding contracts in the Cayman Islands, and exercising
in the Cayman Islands all of its powers necessary for the carrying on ofits business outside the Cayman Islands.A 6.The
liability of each Shareholder is limited to the amount, if any, unpaid on the Shares held by such Shareholder.A A A

A 7.The authorized share capital of the Company is US$10,000,000,000, divided into 1,000,000,000,000 shares
comprising (i)A 800,000,000,000ClassA A Ordinary Shares of a par value of US$0.01 each, (ii)A 300,000,000 ClassA B
Ordinary Shares of a par value of US$0.01each, (iii)A 1,400,000,000 ClassA C Ordinary Shares of a par value of
US$0.01 each, and (iv)A 198,300,000,000 shares as suchClassA or series (however designated) as the Directors may
determine in accordance with the Articles. Subject to the Companies Actand the Articles, the Company shall have
power to redeem or purchase any of its Shares and to increase or reduce its authorized sharecapital and to sub-divide
or consolidate the said Shares or any of them and to issue all or any part of its capital whether original,redeemed,
increased or reduced with or without any preference, priority, special privilege or other rights or subject to any
postponementof rights or to any conditions or restrictions whatsoever and so that unless the conditions of issue shall
otherwise expressly provideevery issue of shares whether stated to be ordinary, preference or otherwise shall be
subject to the powers on the part of the Companyhereinbefore provided.A 8.The Company has the power contained in
the Companies Act to deregister in the Cayman Islands and be registered by way of continuationin some other
jurisdiction.A 9.Capitalized terms that are not defined in this Memorandum of Association bear the same meanings as
those given in the Articles ofAssociation of the Company.A 2 A A THE COMPANIES ACT (AS REVISED)OF THE
CAYMAN ISLANDSCOMPANY LIMITED BY SHARESTHIRD AMENDED AND RESTATEDARTICLES OF
ASSOCIATIONOFNaaSTechnology Inc.A (Adopted by a Special Resolution passed on JanuaryA 25,2025 and effective
upon the adoption of the Special Resolution)A TABLE AA The regulations contained or incorporated in Table 4€~A4€™in
the First Schedule of the Companies Act shall not apply to the Company and the following Articles shall comprise the
Articles of Associationof the Company.A INTERPRETATIONA 1.In these Articles the following defined terms will have
the meanings ascribed to them, if not inconsistent with the subject or context:A 4€ceADS4€ A means an American



Depositary Share representing ClassA A Ordinary Shares; a€oeAffiliateA€ A means in respect of a Person, any other
Person that, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person, and (i)A in the case of a natural person, shall include, without limitation, such persona€™s
spouse, parents, children, siblings, mother-in-law, father-in-law, brothers-in-law and sisters-in-law, a trust for the
benefit of any of the foregoing, and a corporation, partnership or any other entity wholly or jointly owned by any of the
foregoing, and (ii)A in the case of an entity, shall include a partnership, a corporation or any other entity or any natural
person which directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such entity. The term &€ocecontrola€ shall mean the ownership, directly or indirectly, of shares possessing
more than fifty percent (50%) of the voting power of the corporation, partnership or other entity (other than, in the case
of a corporation, securities having such power only by reason of the happening of a contingency), or having the power
to control the management or elect a majority of members to the board of directors or equivalent decision-making body
of such corporation, partnership or other entity;A 3 A A a€ceArticlesd€ A means these articles of association of the
Company, as amended or substituted from time to time; a€ceBoarda€ and d€oeBoard of Directorsa€ and a€ceDirectorsa€
A means the directors of the Company for the time being, or as the case may be, the directors assembled as a board or
as a committee thereof; 4€ceBusiness Combination Closinga€ A means the consummation of the mergers as
contemplated in the Agreement and Plan of Merger dated FebruaryA 8, 2022 by and between RISE Education Cayman
Ltd, Dada Merger Sub Limited, Dada Merger Sub II Limited and Dada Auto Inc. 4€ceChairmana€ A means the
chairman of the Board of Directors; &4€ceChange of Controla€ A means any direct or indirect sale, transfer, assignment
or disposition of a majority of the issued and outstanding voting securities of, or the direct or indirect transfer or
assignment of the voting power attached to such voting securities through voting proxy or otherwise, or the direct or
indirect sale, transfer, assignment or disposition of all or substantially all of the assets of, an entity &€0eClassa€ or
a€oeClassesd€ A means any class or classes of Shares as may from time to time be issued by the Company;

a€oeClassA A Ordinary Sharea€ A means an Ordinary Share of a par value of US$0.01 in the capital of the Company,
designated as a ClassA A Ordinary Shares and having the rights, preferences, privileges and restrictions provided for in
these Articles; 4€ceClassA B Ordinary Sharea€ A means an Ordinary Share of a par value of US$0.01 in the capital of
the Company, designated as a ClassA B Ordinary Share and having the rights, preferences, privileges and restrictions
provided for in these Articles;A 4 A A a€oeClassA C Ordinary Sharea€ A means an Ordinary Share of a par value of
US$0.01 in the capital of the Company, designated as a ClassA C Ordinary Share and having the rights, preferences,
privileges and restrictions provided for in these Articles; &4€ceCommissionda€ A means the Securities and Exchange
Commission of the United States or any other federal agency for the time being administering the Securities Act;
a€ceCommunication Facilitiesd€ A means video, video-conferencing, internet or online conferencing applications,
telephone or tele-conferencing or any other video-communications, internet or online conferencing application or
telecommunications facilities by means of which all Persons participating in a meeting are capable of hearing and being
heard by each other; 4€ceCompanya€ A means NaaS Technology Inc., a Cayman Islands exempted company;
a€oeCompanies Actad€ A means the Companies Act (As Revised) of the Cayman Islands and any statutory amendment or
re-enactment thereof; 4€ceCompanya€™s WebsiteA€ A means the main corporate/investor relations website of the
Company, the address or domain name of which has been disclosed in any registration statement filed by the Company
with the Commission in connection with its initial public offering of ADSs, or which has otherwise been notified to
Shareholders; 4€ceDesignated Stock Exchanged€ A means the stock exchange in the United States on which any_
Shares or ADSs are listed for trading; a€ceDesignated Stock Exchange Rulesa€ A means the relevant code, rulesA and
regulations, as amended, from time to time, applicable as a result of the original and continued listing of any Shares or
ADSs on the Designated Stock Exchange; &€ceelectronicA€ A has the meaning given to it in the Electronic Transactions
Act and any amendment thereto or re-enactments thereof for the time being in force and includes every other law
incorporated therewith or substituted therefor; &€oeelectronic communicationd€ A means electronic posting to the
Companya€™s Website, transmission to any number, address or internet website or other electronic delivery methods
as otherwise decided and approved by not less than two-thirds of the vote of the Board;A 5 A A &€ceElectronic
Transactions Actd€ A means the Electronic Transactions Act (As Revised) of the Cayman Islands and any statutory
amendment or re-enactment thereof; &€oeelectronic recordd€ A has the meaning given to it in the Electronic
Transactions Act and any amendment thereto or re-enactments thereof for the time being in force and includes every
other law incorporated therewith or substituted therefor; & ceFoundera€ A means Mr.A Zhen Dai; 4€ceFounder
Affiliated€ A means an Affiliate of the Founder; provided, that Newlink shall not be deemed to be a Founder Affiliate.
a€ceMemorandum of Associationd€ A means the memorandum of association of the Company, as amended or A
substituted from time to time; 4€ceNewlinka€ A means Newlinks Technology Limited. a€ceOrdinary Resolutiond€ A
means a resolution: A (a)a€ a€ 4€ A€ a€ A€ A€ passed by a simple majority of the votes cast by such Shareholders as,
being entitled to do so, vote in person or, where proxies are allowed, by proxy or, in the case of corporations, by their
duly authorized representatives at a general meeting of the Company held in accordance with these Articles; or A

(b)a€ a€ a€ a€ a€ a€ approved in writing by all of the Shareholders entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Shareholders and the effective date of the
resolution so adopted shall be the date on which the instrument, or the last of such instruments, if more than one, is
executed; &€0eOrdinary Share&€ A means a ClassA A Ordinary Share or a ClassA B Ordinary Share or a ClassA C
Ordinary Share; a€cepaid upa€ A means paid up as to the par value in respect of the issue of any Shares and includes
credited as paid up; &€cePersond€ A means any natural person, firm, company, joint venture, partnership, corporation,
association or other entity (whether or not having a separate legal personality) or any of them as the context so
requires;A 6 A A a4€cePresentd€ A means in respect of any Person, such Persona€™s presence at a general meeting of
Shareholders (or any meeting of the holders of any ClassA of Shares), which may be satisfied by means of such Person
or, if a corporation or other non-natural Person, its duly authorized representative (or, in the case of any Shareholder, a
proxy which has been validly appointed by such Shareholder in accordance with these Articles), being: (a)A physically
present at the meeting; or (b)A in the case of any meeting at which Communication Facilities are permitted in
accordance with these Articles, including any Virtual Meeting, connected by means of the use of such Communication
Facilities; &€ceRegistera€ A means the register of Members of the Company maintained in accordance with the
Companies Act; &€ceRegistered Officed€ A means the registered office of the Company as required by the Companies
Act; a€eRetention Ratiod€ A means a fraction, the numerator of which is the number of shares of Newlink beneficially
owned by the Founder and any and all Founder Affiliates as of the applicable date of determination, and the
denominator of which is the number of shares of Newlink beneficially owned by the Founder and any and all Founder
Affiliates as of immediately after the consummation of the Business Combination Closing. 4€ceSeala€ A means the



common seal of the Company (if adopted) including any facsimile thereof; 4€ceSecretarya€ A means any Person
appointed by the Directors to perform any of the duties of the secretary of the Company; 4€ceSecurities Acta€ A means
the Securities Act of 1933 of the United States, as amended, or any similar federal statute and the rulesA and
regulations of the Commission thereunder, all as the same shall be in effect at the time; a€oeSharea€ A means a share
in the capital of the Company. All references to d€ceSharesa€ herein shall be deemed to be Shares of any or all Classes
as the context may require. For the avoidance of doubt in these Articles the expression a€ceSharea€ shall include a
fraction of a Share;A 7 A A 4€ceShareholdera€ or &€ceMembera€ A means a Person who is registered as the holder of
one or more Shares in the Register; &€oeShare Premium Accounta€ A means the share premium account established in
accordance with these Articles and the Companies Act; 4€cesigneda€ A means bearing a signature or representation of
a signature affixed by mechanical means or an electronic symbol or process attached to or logically associated with an
electronic communication and executed or adopted by a Person with the intent to sign the electronic communication;
a€oeSpecial Resolutiond€ A means a special resolution of the Company passed in accordance with the Companies Act,
being a resolution: A (a)a€ A€ A€ A€ A€ A€ A€ passed by not less than two-thirds of the votes cast by such
Shareholders as, being entitled to do so, vote in person or, where proxies are allowed, by proxy or, in the case of
corporations, by their duly authorized representatives, at a general meeting of the Company of which notice specifying
the intention to propose the resolution as a special resolution has been duly given; or A

(b)a€ a€ a€ a€ a€ a€ approved in writing by all of the Shareholders entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Shareholders and the effective date of the
special resolution so adopted shall be the date on which the instrument or the last of such instruments, if more than
one, is executed; 4€ceTreasury Shared€ A means a Share held in the name of the Company as a treasury share in
accordance with the Companies Act; &€oeUnited Statesa€ A means the United States of America, its territories, its
possessions and all areas subject to its jurisdiction; and 4€ceVirtual Meetingd€ A means any general meeting of the
Shareholders (or any meeting of the holders of any ClassA of Shares) at which the Shareholders (and any other
permitted participants of such meeting, including without limitation the chairman of the meeting and any Directors) are
permitted to attend and participate solely by means of Communication Facilities. A 8 A A 2.In these Articles, save
where the context requires otherwise:A (a)words importing the singular number shall include the plural number and
vice versa;A (b)words importing the masculine gender only shall include the feminine gender and any Person as the
context may require;A (c)the word a€cemaya€ shall be construed as permissive and the word a€ceshalla€ shall be
construed as imperative;A (d)reference to a dollar or dollars (or US$) and to a cent or cents is reference to dollars and
cents of the United States;A (e)reference to a statutory enactment shall include reference to any amendment or re-
enactment thereof for the time being in force;A (f)reference to any determination by the Directors shall be construed as
a determination by the Directors in their sole and absolutediscretion and shall be applicable either generally or in any
particular case;A (g)reference to 4€cein writinga€ shall be construed as written or represented by any means
reproducible in writing, includingany form of print, lithograph, email, facsimile, photograph or telex or represented by
any other substitute or format for storage or transmissionfor writing including in the form of an electronic record or
partly one and partly another;A (h)any requirements as to delivery under the Articles include delivery in the form of an
electronic record or an electronic communication;A (i)any requirements as to execution or signature under the Articles,
including the execution of the Articles themselves, can be satisfiedin the form of an electronic signature as defined in
the Elqctronic Transactions Act; andA (j)Sections 8 and 19(3)A of the Electronic Transactions Act shall not

apply.A 3.Subject to the last two preceding Articles, any words defined in the Companies Act shall, if not inconsistent
with the subject orcontext, bear the same meaning in these Articles.A 9 A A PRELIMINARYA 4.The business of the
Company may be conducted as the Directors see fit.A 5.The Registered Office shall be at such address in the Cayman
Islands as the Directors may from time to time determine. The Companymay in addition establish and maintain such
other offices and places of business and agencies in such places as the Directors may fromtime to time

determine.A 6.The expenses incurred in the formation of the Company and in connection with the offer for subscription
and issue of Shares shallbe paid by the Company. Such expenses may be amortized over such period as the Directors
may determine and the amount so paid shall becharged against income or capital in the accounts of the Company as the
Directors shall determine.A 7.The Directors shall keep, or cause to be kept, the Register at such place as the Directors
may from time to time determine and, inthe absence of any such determination, the Register shall be kept at the
Registered Office.A SHARESA 8.Subject to these Articles, all Shares for the time being unissued shall be under the
control of the Directors who may, in their absolutediscretion and without the approval of the Members, cause the
Company to:A (a)issue, allot and dispose of Shares (including, without limitation, preferred shares) (whether in
certificated form or non-certificatedform) to such Persons, in such manner, on such terms and having such rights and
being subject to such restrictions as they may from timeto time determine;A (b)grant rights over Shares or other
securities to be issued in one or more classes or series as they deem necessary or appropriate anddetermine the
designations, powers, preferences, privileges and other rights attaching to such Shares or securities, including
dividendrights, voting rights, conversion rights, terms of redemption and liquidation preferences, any or all of which
may be greater than thepowers, preferences, privileges and rights associated with the then issued and outstanding
Shares, at such times and on such other termsas they think proper; andA (c)grant options with respect to Shares and
issue warrants or similar instruments with respect thereto.A 10 A A 9.The Directors may authorize the division of
Shares into any number of Classes and the different Classes shall be authorized, establishedand designated (or re-
designated as the case may be) and the variations in the relative rights (including, without limitation, voting,dividend
and redemption rights), restrictions, preferences, privileges and payment obligations as between the different Classes
(if any)may be fixed and determined by the Directors or by a Special Resolution. The Directors may issue Shares with
such preferred or other rights,all or any of which may be greater than the rights of Ordinary Shares, at such time and
on such terms as they may think appropriate. NotwithstandingArticleA 17, the Directors may issue from time to time,
out of the authorised share capital of the Company (other than the authorisedbut unissued Ordinary Shares), series of
preferred shares in their absolute discretion and without approval of the Members; provided,however, before any
preferred shares of any such series are issued, the Directors shall by resolution of Directors determine, with respectto
any series of preferred shares, the terms and rights of that series, including:A (a)the designation of such series, the
number of preferred shares to constitute such series and the subscription price thereof if differentfrom the par value
thereof;A (b)whether the preferred shares of such series shall have voting rights, in addition to any voting rights
provided by law, and, if so,the terms of such voting rights, which may be general or limited;A (c)the dividends, if any,
payable on such series, whether any such dividends shall be cumulative, and, if so, from what dates, the conditionsand
dates upon which such dividends shall be payable, and the preference or relation which such dividends shall bear to the



dividendspayable on any shares of any other class or any other series of shares;A (d)whether the preferred shares of
such series shall be subject to redemption by the Company, and, if so, the times, prices and otherconditions of such
redemption;A (e)whether the preferred shares of such series shall have any rights to receive any part of the assets
available for distribution amongstthe Members upon the liquidation of the Company, and, if so, the terms of such
liquidation preference, and the relation which such liquidationpreference shall bear to the entitlements of the holders of
shares of any other class or any other series of shares;A (fijwhether the preferred shares of such series shall be subject
to the operation of a retirement or sinking fund and, if so, the extentto and manner in which any such retirement or
sinking fund shall be applied to the purchase or redemption of the preferred shares of suchseries for retirement or
other corporate purposes and the terms and provisions relative to the operation thereof;A 11 A A (g)whether the
preferred shares of such series shall be convertible into, or exchangeable for, shares of any other class or any
otherseries of preferred shares or any other securities and, if so, the price or prices or the rate or rates of conversion or
exchange andthe method, if any, of adjusting the same, and any other terms and conditions of conversion or
exchange;A (h)the limitations and restrictions, if any, to be effective while any preferred shares of such series are
outstanding upon the paymentof dividends or the making of other distributions on, and upon the purchase, redemption
or other acquisition by the Company of, the existingshares or shares of any other class of shares or any other series of
preferred shares;A (i)the conditions or restrictions, if any, upon the creation of indebtedness of the Company or upon
the issue of any additional shares,including additional shares of such series or of any other class of shares or any other
series of preferred shares; andA (j)any other powers, preferences and relative, participating, optional and other special
rights, and any qualifications, limitationsand restrictions thereof;A and, for such purposes, the Directors may reserve an
appropriatenumber of Shares for the time being unissued. The Company shall not issue Shares to bearer.A 10.The
Company may insofar as may be permitted by law, pay a commission to any Person in consideration of his subscribing
or agreeingto subscribe whether absolutely or conditionally for any Shares. Such commissions may be satisfied by the
payment of cash or the lodgmentof fully or partly paid-up Shares or partly in one way and partly in the other. The
Company may also pay such brokerage as may be lawfulon any issue of Shares.A 11.The Directors may refuse to accept
any application for Shares, and may accept any application in whole or in part, for any reasonor for no

reason.A CLASSA A ORDINARY SHARES, CLASSA B ORDINARYSHARES AND CLASSA C ORDINARY

SHARESA 12.Holders of ClassA A Ordinary Shares, ClassA B Ordinary Shares and ClassA C Ordinary Shares shall at all
times vote togetheras one class on all resolutions submitted to a vote by the Members. Each ClassA A Ordinary Share
shall entitle the holder thereofto one (1)A vote on all matters subject to vote at general meetings of the Company, each
ClassA B Ordinary Share shall entitlethe holder thereof to ten (10)A votes on all matters subject to vote at general
meetings of the Company, and each ClassA C OrdinaryShare shall entitle the holder thereof to two (2)A votes on all
matters subject to vote at general meetings of the Company.A 12 A A 13.Each ClassA B Ordinary Share is convertible
into one (1)A ClassA A Ordinary Share at any time at the option of the holderthereof. Each ClassA C Ordinary Share is
convertible into one (1)A ClassA A Ordinary Share at any time at the option of theholder thereof. The right to convert
shall be exercisable by the holder of the ClassA B Ordinary Share or ClassA C Ordinary Share(as the case may be)
delivering a written notice to the Company that such holder elects to convert a specified number of ClassA BOrdinary
Shares or ClassA C Ordinary Shares into ClassA A Ordinary Shares. In no event shall ClassA A Ordinary Shares be
convertibleinto ClassA B Ordinary Shares or ClassA C Ordinary Shares. In no event shall ClassA B Ordinary Shares be
convertible intoClassA C Ordinary Shares, nor shall ClassA C Ordinary Shares be convertible into ClassA B Ordinary
Shares.A 14.Any conversion of ClassA B Ordinary Shares or ClassA C Ordinary Shares (as the case may be) into

ClassA A Ordinary Sharespursuant to these Articles shall be effected by means of the re-designation and re-
classification of each relevant ClassA B OrdinaryShare or ClassA C Ordinary Share (as the case may be) as a ClassA A
Ordinary Share. Such conversion shall become effective forthwithupon entries being made in the Register to record the
re-designation and re-classification of the relevant ClassA B Ordinary Sharesor ClassA C Ordinary Shares (as the case
may be) as ClassA A Ordinary Shares.A 15.A (a)Any number of ClassA B Ordinary Shares held by the Founder or any
Founder Affiliate shall be automatically and immediately convertedinto an equal number of ClassA A Ordinary Shares
on the earlier to occur of (i)A the total number of ClassA B Ordinary Sharesdirectly and indirectly owned by the
Founder and any and all Founder Affiliates, which shall equal the sum of (A)A the total numberof ClassA B Ordinary
Shares directly held by the Founder and any and all Founder Affiliates, plus (B)A the total number of ClassA BOrdinary
Shares indirectly held by the Founder and any and all Founder Affiliates through Newlink, which shall be deemed as the
productof the number of ClassA B Ordinary Shares then held by Newlink multiplied by the Retention Ratio, is smaller
than 50% of the totalnumber of the issued and outstanding (;lassA B Ordinary Shares as of immediately after the
consummation of the Business CombinationClosing, and (ii)A the Founder having been convicted in a final and non-
appealable judgment of, or having entered a plea of guiltyto, a felony or criminal act resulting in his inability to perform
his official duties in the Company for a period of more than 90 days.A 13 A A (b)Any number of ClassA B Ordinary
Shares or ClassA C Ordinary Shares, as the case may be, held by a holder thereof will be automaticallyand immediately
converted into an equal number of ClassA A Ordinary Shares upon the occurrence of any direct or indirect sale,
transfer,assignment or disposition of such number of ClassA B Ordinary Shares and/or ClassA C Ordinary Shares by the
holder thereof orthe direct or indirect transfer or assignment of the voting power attached to such number of ClassA B
Ordinary Shares and/or ClassA COrdinary Shares through voting proxy or otherwise to any Person that is not the
Founder or a Founder Affiliate. Notwithstanding the foregoing,the creation of any pledge, charge, encumbrance or
other third party right of whatever description on any of ClassA B Ordinary Sharesand/or ClassA C Ordinary Shares or
on the issued and outstanding voting securities or the assets of a holder of ClassA B OrdinaryShares and/or ClassA C
Ordinary Shares (as the case may be) to secure contractual or legal obligations shall not be deemed as a sale,transfer,
assignment or disposition unless and until any such pledge, charge, encumbrance or other third party right is enforced
and resultsin a third party that is not the Founder or a Founder Affiliate holding directly or indirectly beneficial
ownership or voting power throughvoting proxy or otherwise to the related ClassA B Ordinary Shares and/or ClassA C
Ordinary Shares or to the related issued andoutstanding voting securities or the assets (as the case may be) of the
holder of ClassA B Ordinary Shares and/or ClassA C OrdinaryShares, in which case all the related ClassA B Ordinary
Shares and/or ClassA C Ordinary Shares shall be automatically convertedinto the same number of ClassA A Ordinary
Shares.A (c)Any ClassA B Ordinary Shares held by Newlink shall not be sold, assigned, disposed of or otherwise
transferred to any Person otherthan the Founder and Founder Affiliates.A 16.Save and except for voting rights and
conversion rights as set out in Articles 12 to 15 (inclusive) and ArticleA 77, the ClassA AOrdinary Shares, the ClassA B
Ordinary Shares and the ClassA C Ordinary Shares shall rank pari passu with one another andshall have the same
rights, preferences, privileges and restrictions.A 14 A A MODIFICATION OF RIGHTSA 17.Whenever the capital of the



Company is divided into different Classes the rights attached to any such ClassA may, subject to anyrights or
restrictions for the time being attached to any Class, only be materially and adversely varied with the consent in writing
ofthe holders of at least two-thirds of the issued Shares of that ClassA or with the sanction of a Special Resolution
passed at a separatemeeting of the holders of the Shares of that Class. To every such separate meeting all the
provisions of these Articles relating to generalmeetings of the Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall beone or more Persons holding or representing by proxy at
least one-third in nominal or par value amount of the issued Shares of the relevantClassA (but so that if at any
adjourned meeting of such holders a quorum as above defined is not Present, those Shareholders who arePresent shall
form a quorum) and that, subject to any rights or restrictions for the time being attached to the Shares of that
Class,every Shareholder of the ClassA shall on a poll have one vote for each Share of the ClassA held by him. For the
purposes of thisArticleA the Directors may treat all the Classes or any two or more Classes as forming one ClassA if
they consider that all suchClasses would be affected in the same way by the proposals under consideration, but in any
other case shall treat them as separate Classes.A 18.The rights conferred upon the holders of the Shares of any

ClassA issued with preferred or other rights shall not, subject toany rights or restrictions for the time being attached to
the Shares of that Class, be deemed to be materially and adversely varied by,inter alia, the creation, allotment or issue
of further Shares ranking pari passu with or subsequent to them or the redemptionor purchase of any Shares of any
ClassA by the Company. The rights of the holders of Shares shall not be deemed to be materially andadversely varied by
the creation or issue of Shares with preferred or other rights including, without limitation, the creation of Shareswith
enhanced or weighted voting rights.A CERTIFICATESA 19.Every Person whose name is entered as a Member in the
Register may, without payment and upon its written request, request a certificatewithin two calendar months after
allotment or lodgment of transfer (or within such other period as the conditions of issue shall provide)in the form
determined by the Directors. All certificates shall specify the Share or Shares held by that Person, provided that in
respectof a Share or Shares held jointly by several Persons the Company shall not be bound to issue more than one
certificate, and delivery ofa certificate for a Share to one of several joint holders shall be sufficient delivery to all. All
certificates for Shares shall be deliveredpersonally or sent through the post addressed to the Member entitled thereto
at the Membera€™s registered address as appearing inthe Register unless otherwise specified in writing by such
Member.A 20.Every share certificate of the Company shall bear legends required under the applicable laws, including
the Securities Act.A 15 A A 21.Any two or more certificates representing Shares of any one ClassA held by any
Member may at the Membera€™s request be cancelledand a single new certificate for such Shares issued in lieu on
payment (if the Directors shall so require) of one dollar (US$1.00) orsuch smaller sum as the Directors shall
determine.A 22.If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed, a
new certificate representingthe same Shares may be issued to the relevant Member upon request, subject to delivery
up of the old certificate or (if alleged to havebeen lost, stolen or destroyed) compliance with such conditions as to
evidence and indemnity and the payment of out-of-pocket expensesof the Company in connection with the request as
the Directors may think fit.A 23.In the event that Shares are held jointly by several Persons, any request may be made
by any one of the joint holders and if so madeshall be binding on all of the joint holders.A FRACTIONAL

SHARESA 24.The Directors may issue fractions of a Share and, if so issued, a fraction of a Share shall be subject to and
carry the correspondingfraction of liabilities (whether with respect to nominal or par value, premium, contributions,
calls or otherwise), limitations, preferences,privileges, qualifications, restrictions, rights (including, without prejudice to
the generality of the foregoing, voting and participationrights) and other attributes of a whole Share. If more than one
fraction of a Share of the same ClassA is issued to or acquired bythe same Shareholder such fractions shall be
accumulated.A LIENA 25.The Company has a first and paramount lien on every Share (whether or not fully paid) for all
amounts (whether presently payable ornot) payable at a fixed time or called in respect of that Share. The Company also
has a first and paramount lien on every Share registeredin the name of a Person indebted or under liability to the
Company (whether he is the sole registered holder of a Share or one of twoor more joint holders) for all amounts owing
by him or his estate to the Company (whether or not presently payable). The Directors mayat any time declare a Share
to be wholly or in part exempt from the provisions of this Article. The Companya€™s lien on a Share extendsto any
amount payable in respect of it, including but not limited to dividends.A 26.The Company may sell, in such manner as
the Directors in their absolute discretion think fit, any Share on which the Company has alien, but no sale shall be made
unless an amount in respect of which the lien exists is presently payable nor until the expiration offourteen (14)
calendar days after a notice in writing, demanding payment of such part of the amount in respect of which the lien
existsas is presently payable, has been given to the registered holder for the time being of the Share, or the Persons
entitled thereto by reasonof his death or bankruptcy.A 16 A A 27.For giving effect to any such sale the Directors may
authorize a Person to transfer the Shares sold to the purchaser thereof. Thepurchaser shall be registered as the holder
of the Shares comprised in any such transfer and he shall not be bound to see to the applicationof the purchase money,
nor shall his title to the Shares be affected by any irregularity or invalidity in the proceedings in referenceto the

sale.A 28.The proceeds of the sale after deduction of expenses, fees and commissions incurred by the Company shall be
received by the Companyand applied in payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue shall (subjectto a like lien for sums not presently payable as existed upon the Shares
prior to the sale) be paid to the Person entitled to the Sharesimmediately prior to the sale.A CALLS ON

SHARESA 29.Subject to the terms of the allotment, the Directors may from time to time make calls upon the
Shareholders in respect of any moneysunpaid on their Shares, and each Shareholder shall (subject to receiving at least
fourteen (14) calendar daysa€™ notice specifyingthe time or times of payment) pay to the Company at the time or times
so specified the amount called on such Shares. A call shall be deemedto have been made at the time when the
resolution of the Directors authorizing such call was passed.A 30.The joint holders of a Share shall be jointly and
severally liable to pay calls in respect thereof.A 31.If a sum called in respect of a Share is not paid before or on the day
appointed for payment thereof, the Person from whom the sumis due shall pay interest upon the sum at the rate of eight
percent per annum from the day appointed for the payment thereof to the timeof the actual payment, but the Directors
shall be at liberty to waive payment of that interest wholly or in part.A 32.The provisions of these Articles as to the
liability of joint holders and as to payment of interest shall apply in the case of non-paymentof any sum which, by the
terms of issue of a Share, becomes payable at a fixed time, whether on account of the amount of the Share, orby way of
premium, as if the same had become payable by virtue of a call duly made and notified.A 17 A A 33.The Directors may
make arrangements with respect to the issue of partly paid Shares for a difference between the Shareholders, orthe
particular Shares, in the amount of calls to be paid and in the times of payment.A 34.The Directors may, if they think fit,
receive from any Shareholder willing to advance the same all or any part of the moneys uncalledand unpaid upon any



partly paid Shares held by him, and upon all or any of the moneys so advanced may (until the same would, but for
suchadvance, become presently payable) pay interest at such rate (not exceeding without the sanction of an Ordinary
Resolution, eight percentper annum) as may be agreed upon between the Shareholder paying the sum in advance and
the Directors. No such sum paid in advance of callsshall entitle the Member paying such sum to any portion of a
dividend declared in respect of any period prior to the date upon which suchsum would, but for such payment, become
presently payable.A FORFEITURE OF SHARESA 35.If a Shareholder fails to pay any call or instalment of a call in
respect of partly paid Shares on the day appointed for payment,the Directors may, at any time thereafter during such
time as any part of such call or instalment remains unpaid, serve a notice on himrequiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued.A 36.The notice shall name a further
day (not earlier than the expiration of fourteen (14) calendar days from the date of the notice) onor before which the
payment required by the notice is to be made, and shall state that in the event of non-payment at or before the
timeappointed, the Shares in respect of which the call was made will be liable to be forfeited.A 37.1f the requirements of
any such notice as aforesaid are not complied with, any Share in respect of which the notice has been givenmay at any
time thereafter, before the payment required by notice has been made, be forfeited by a resolution of the Directors to
thateffect.A 38.A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any timebefore a sale or disposition the forfeiture may be cancelled on such terms as the
Directors think fit.A 39.A Person whose Shares have been forfeited shall cease to be a Shareholder in respect of the
forfeited Shares, but shall, notwithstanding,remain liable to pay to the Company all moneys which at the date of
forfeiture were payable by him to the Company in respect of the Sharesforfeited, but his liability shall cease if and when
the Company receives payment in full of the amount unpaid on the Shares forfeited.A 18 A A 40.A certificate in writing
under the hand of a Director that a Share has been duly forfeited on a date stated in the certificate shallbe conclusive
evidence of the facts in the declaration as against all Persons claiming to be entitled to the Share.A 41.The Company
may receive the consideration, if any, given for a Share on any sale or disposition thereof pursuant to the provisionsof
these Articles as to forfeiture and may execute a transfer of the Share in favour of the Person to whom the Share is sold
or disposedof and that Person shall be registered as the holder of the Share and shall not be bound to see to the
application of the purchase money,if any, nor shall his title to the Shares be affected by any irregularity or invalidity in
the proceedings in reference to the dispositionor sale.A 42.The provisions of these Articles as to forfeiture shall apply in
the case of non-payment of any sum which by the terms of issue ofa Share becomes due and payable, whether on
account of the amount of the Share, or by way of premium, as if the same had been payableby virtue of a call duly made
and notified.A TRANSFER OF SHARESA 43.The instrument of transfer of any Share shall be in writing and in any usual
or common form or such other form as the Directors may,in their absolute discretion, approve and be executed by or on
behalf of the transferor and if in respect of a nil or partly paid up Share,or if so required by the Directors, shall also be
executed on behalf of the transferee and shall be accompanied by the certificate (ifany) of the Shares to which it relates
and such other evidence as the Directors may reasonably require to show the right of the transferorto make the
transfer. The transferor shall be deemed to remain a Shareholder until the name of the transferee is entered in the
Registerin respect of the relevant Shares.A 44.(a) The Directors may in their absolute discretion decline to register any
transfer of Shares which is not fully paid up or on which theCompany has a lien.A (b)The Directors may decline to
register any transfer of any Share unless:A (i)the instrument of transfer is lodged with the Company, accompanied by
the certificate for the Shares to which it relates and suchother evidence as the Board may reasonably require to show
the right of the transferor to make the transfer;A (ii)the instrument of transfer is in respect of only one ClassA of
Shares;A (iii)the instrument of transfer is properly stamped, if required;A 19 A A (iv)in the case of a transfer to joint
holders, the number of joint holders to whom the Share is to be transferred does not exceed four;andA (v)a fee of such
maximum sum as the Designated Stock Exchange may determine to be payable, or such lesser sum as the Board of
Directorsmay from time to time require, is paid to the Company in respect thereof A 45.The registration of transfers
may, on ten (10)A calendar daysa€™ notice being given by advertisement in such one or more newspapers,by electronic
means or by any other means in accordance with the Designated Stock Exchange Rules, be suspended and the Register
closedat such times and for such periods as the Directors may, in their discretion, from time to time determine.A 46.All
instruments of transfer that are registered shall be retained by the Company. If the Directors refuse to register a
transfer ofany Shares, they shall within three calendar months after the date on which the transfer was lodged with the
Company send notice of therefusal to each of the transferor and the transferee.A TRANSMISSION OF SHARESA 47.The
legal personal representative of a deceased sole holder of a Share shall be the only Person recognized by the Company
as havingany title to the Share. In the case of a Share registered in the name of two or more holders, the survivors or
survivor, or the legalpersonal representatives of the deceased survivor, shall be the only Person recognized by the
Company as having any title to the Share.A 48.Any Person becoming entitled to a Share in consequence of the death or
bankruptcy of a Shareholder shall, upon such evidence beingproduced as may from time to time be required by the
Directors, have the right either to be registered as a Shareholder in respect ofthe Share or, instead of being registered
himself, to make such transfer of the Share as the deceased or bankrupt Person could have made;but the Directors
shall, in either case, have the same right to decline or suspend registration as they would have had in the case ofa
transfer of the Share by the deceased or bankrupt Person before the death or bankruptcy.A 49.A Person becoming
entitled to a Share by reason of the death or bankruptcy of a Shareholder shall be entitled to the same dividendsand
other advantages to which he would be entitled if he were the registered Shareholder, except that he shall not, before
being registeredas a Shareholder in respect of the Share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetingsof the Company, provided however, that the Directors may at any time give notice
requiring any such Person to elect either to be registeredhimself or to transfer the Share, and if the notice is not
complied with within ninety (90) calendar days, the Directors may thereafterwithhold payment of all dividends, bonuses
or other monies payable in respect of the Share until the requirements of the notice have beencomplied with.A 20 A

A REGISTRATION OF EMPOWERING INSTRUMENTSA 50.The Company shall be entitled to charge a fee not exceeding
one U.S. dollar (US$1.00) on the registration of every probate, lettersof administration, certificate of death or marriage,
power of attorney, notice in lieu of distringas, or other instrument.A ALTERATION OF SHARE CAPITALA 51.The
Company may from time to time by Ordinary Resolution increase the share capital by such sum, to be divided into
Shares of suchClasses and amount, as the resolution shall prescribe.A 52.The Company may by Ordinary

Resolution:A (a)increase its share capital by new Shares of such amount as it thinks expedient;A (b)consolidate and
divide all or any of its share capital into Shares of a larger amount than its existing Shares;A (c)subdivide its Shares, or
any of them, into Shares of an amount smaller than that fixed by the Memorandum, provided that in the subdivisionthe
proportion between the amount paid and the amount, if any, unpaid on each reduced Share shall be the same as it was



in case of theShare from which the reduced Share is derived; andA (d)cancel any Shares that, at the date of the passing
of the resolution, have not been taken or agreed to be taken by any Person anddiminish the amount of its share capital
by the amount of the Shares so cancelled.A 53.The Company may by Special Resolution reduce its share capital and any
capital redemption reserve in any manner authorized by theCompanies Act.A REDEMPTION, PURCHASE AND
SURRENDER OF SHARESA 54.Subject to the provisions of the Companies Act and these Articles, the Company

may:A (a)issue Shares that are to be redeemed or are liable to be redeemed at the option of the Shareholder or the
Company. The redemptionof Shares shall be effected in such manner and upon such terms as may be determined,
before the issue of such Shares, by either the Boardor by the Shareholders by Special Resolution;A 21 A A (b)purchase
its own Shares (including any redeemable Shares) on such terms and in such manner and terms as have been approved
by theBoard or by the Members by Ordinary Resolution, or are otherwise authorized by these Articles; andA (c)make a
payment in respect of the redemption or purchase of its own Shares in any manner permitted by the Companies Act,
includingout of capital.A 55.The purchase of any Share shall not oblige the Company to purchase any other Share other
than as may be required pursuant to applicablelaw and any other contractual obligations of the Company.A 56.The
holder of the Shares being purchased shall be bound to deliver up to the Company the certificate(s)A (if any) thereof
forcancellation and thereupon the Company shall pay to him the purchase or redemption monies or consideration in
respect thereof.A 57.The Directors may accept the surrender for no consideration of any fully paid Share.A TREASURY
SHARESA 58.The Directors may, prior to the purchase, redemption or surrender of any Share, determine that such
Share shall be held as a TreasuryShare.A 59.The Directors may determine to cancel a Treasury Share or transfer a
Treasury Share on such terms as they think proper (including, without limitation, for nil consideration).A GENERAL
MEETING§A 60.All general meetings other than annual general meetings shall be called extraordinary general
meetings.A 61.(a) The Company may (but shall not be obliged to) in each calendar year hold a general meeting as its
annual general meeting and shall specifythe meeting as such in the notices calling it. The annual general meeting shall
be held at such time and place as may be determined bythe Directors.A (b)At these meetings the report of the Directors
(if any) shall be presented.A 22 A A 62.(a) The Chairman or a majority of the Directors may call general meetings, and
they shall on a Shareholdersa€™ requisition forthwithproceed to convene an extraordinary general meeting of the
Company.A (b)A Shareholdersa€™ requisition is a requisition of Members holding at the date of deposit of the
requisition Shares which carryin aggregate not less than one-third (1/3) of all votes attaching to all issued and
outstanding Shares of the Company that as at the dateof the deposit carry the right to vote at general meetings of the
Company.A (c)The requisition must state the objects of the meeting and must be signed by the requisitionists and
deposited at the Registered Office,and may consist of several documents in like form each signed by one or more
requisitionists.A (d)If there are no Directors as at the date of the deposit of the Shareholdersa€™ requisition, or if the
Directors do not withintwenty-one (21) calendar days from the date of the deposit of the requisition duly proceed to
convene a general meeting to be held withina further forty-five (45) calendar days, the requisitionists, or any of them
representing more than one-half (1/2) of the total votingrights of all of them, may themselves convene a general
meeting, but any meeting so convened shall not be held after the expiration ofthree calendar months after the
expiration of the said forty-five (45) calendar days.A (e)A general meeting convened as aforesaid by requisitionists shall
be convened in the same manner as nearly as possible as that in whichgeneral meetings are to be convened by
Directors.A NOTICE OF GENERAL MEETINGSA 63.At least seven (7)A calendar daysa€™ notice shall be given for any
general meeting. Every notice shall be exclusive of theday on which it is given or deemed to be given and of the day for
which it is given and shall specify the place, the day and the hourof the meeting and the general nature of the business
and shall be given in the manner hereinafter mentioned or in such other manner ifany as may be prescribed by the
Company, provided that a general meeting of the Company shall, whether or not the notice specified inthis ArticleA has
been given and whether or not the provisions of these Articles regarding general meetings have been complied with,be
deemed to have been duly convened if it is so agreed:A (a)in the case of an annual general meeting, by all the
Shareholders (or their proxies) entitled to attend and vote thereat; andA 23 A A (b)in the case of an extraordinary
general meeting, by two-thirds (2/3) of the Shareholders having a right to attend and vote at themeeting, Present at the
meeting.A 64.The accidental omission to give notice of a meeting to or the non-receipt of a notice of a meeting by any
Shareholder shall not invalidatethe proceedings at any meeting.A PROCEEDINGS AT GENERAL MEETINGSA 65.No
business except for the appointment of a chairman for the meeting shall be transacted at any general meeting unless a
quorum ofShareholders is Present at the time when the meeting proceeds to business. One or more Shareholders
holding Shares which carry in aggregate(or representing by proxy) not less than one-third (1/3) of all votes attaching to
all Shares in issue and entitled to vote at such generalmeeting and Present at the meeting shall be a quorum for all
purposes.A 66.If within half an hour from the time appointed for the meeting a quorum is not Present, the meeting shall
be dissolved.A 67.If the Directors wish to make this facility available for a specific general meeting or all general
meetings of the Company, attendanceand participation in any general meeting of the Company may be by means of
Communication Facilities. Without limiting the generality ofthe foregoing, the Directors may determine that any
general meeting may be held as a Virtual Meeting. The notice of any general meetingat which Communication Facilities
will be utilized (including any Virtual Meeting) must disclose the Communication Facilities that willbe used, including
the procedures to be followed by any Shareholder or other participant of the meeting who wishes to utilize such
CommunicationFacilities for the purposes of attending and participating in such meeting, including attending and
casting any vote thereat.A 68.The Chairman, if any, shall preside as chairman at every general meeting of the
Company.A 69.If there is no such Chairman, or if at any general meeting he is not Present within fifteen minutes after
the time appointed for holdingthe meeting or is unwilling to act as chairman of the meeting, any Director or Person
nominated by the Directors shall preside as chairmanof that meeting, failing which the Shareholders Present shall
choose any Person Present to be chairman of that meeting.A 70.The chairman of any general meeting (including any
Virtual Meeting) shall be entitled to attend and participate at any such generalmeeting by means of Communication
Facilities, and to act as the chairman of such general meeting, in which event the following provisionsshall

apply:A (a)The chairman of the meeting shall be deemed to be Present at the meeting; andA 24 A A (b)If the
Communication Facilities are interrupted or fail for any reason to enable the chairman of the meeting to hear and be
heardby all other Persons participating in the meeting, then the other Directors Present at the meeting shall choose
another Director Presentto act as chairman of the meeting for the remainder of the meeting; provided that if no other
Director is Present at the meeting, or ifall the Directors Present decline to take the chair, then the meeting shall be
automatically adjourned to the same day in the next weekand at such time and place as shall be decided by the Board of
Directors.A 71.The chairman of the meeting may with the consent of any general meeting at which a quorum is Present
(and shall if so directed bythe meeting) adjourn the meeting from time to time and from place to place, but no business



shall be transacted at any adjourned meetingother than the business left unfinished at the meeting from which the
adjournment took place. When a meeting, or adjourned meeting, isadjourned for fourteen (14) calendar days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.A 72.The
Directors may cancel or postpone any duly convened general meeting at any time prior to such meeting, except for
general meetingsrequisitioned by the Shareholders in accordance with these Articles, for any reason or for no reason,
upon notice in writing to Shareholders.A postponement may be for a stated period of any length or indefinitely as the
Directors may determine.A 73.At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is (before oron the declaration of the result of the show of hands) demanded by the
chairman of the meeting or any Shareholder holding not less thanten percent (10%) of the votes attaching to the Shares
Present, and unless a poll is so demanded, a declaration by the chairman of themeeting that a resolution has, on a show
of hands, been carried, or carried unanimously, or by a particular majority, or lost, and anentry to that effect in the
book of the proceedings of the Company, shall be conclusive evidence of the fact, without proof of the numberor
proportion of the votes recorded in favor of, or against, that resolution.A 74.If a poll is duly demanded it shall be taken
in such manner as the chairman of the meeting directs, and the result of the poll shallbe deemed to be the resolution of
the meeting at which the poll was demanded.A 75.All questions submitted to a meeting shall be decided by an Ordinary
Resolution except where a greater majority is required by theseArticles or by the Companies Act. In the case of an
equality of votes, whether on a show of hands or on a poll, the chairman of the meetingat which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or casting vote.A 25 A A 76.A poll demanded on
the election of a chairman of the meeting or on a question of adjournment shall be taken forthwith. A poll demandedon
any other question shall be taken at such time as the chairman of the meeting directs.A VOTES OF

SHAREHOLDERSA 77.Subject to any rights and restrictions for the time being attached to any Share, on a show of
hands every Shareholder Present at themeeting shall, at a general meeting of the Company, each have one vote and on
a poll every Shareholder Present at the meeting shall haveone (1)A vote for each ClassA A Ordinary Share, ten

(10)A votes for each ClassA B Ordinary Share and two (2)A votesfor each of ClassA C Ordinary Share of which it is the
holder.A 78.In the case of joint holders the vote of the senior who tenders a vote whether in person or by proxy (or, if a
corporation or othernon-natural person, by its duly authorized representative or proxy) shall be accepted to the
exclusion of the votes of the other jointholders and for this purpose seniority shall be determined by the order in which
the names stand in the Register.A 79.Shares carrying the right to vote that are held by a Shareholder of unsound mind,
or in respect of whom an order has been made byany court having jurisdiction in lunacy, may be voted, whether on a
show of hands or on a poll, by his committee, or other Person in thenature of a committee appointed by that court, and
any such committee or other Person may vote in respect of such Shares by proxy.A 80.No Shareholder shall be entitled
to vote at any general meeting of the Company unless all calls, if any, or other sums presently payableby him in respect
of Shares carrying the right to vote held by him have been paid.A 81.0n a poll votes may be given either personally or
by proxy.A 82.Each Shareholder, other than a recognized clearing house (or its nominee(s)) or depositary (or its
nominee(s)), may only appoint oneproxy on a show of hand. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney dulyauthorized in writing or, if the appointor is a corporation, either under
Seal or under the hand of an officer or attorney duly authorized.A proxy need not be a Shareholder.A 26 A A 83.An
instrument appointing a proxy may be in any usual or common form or such other form as the Directors may

approve.A 84.The instrument appointing a proxy shall be deposited at the Registered Office or at such other place as is
specified for that purposein the notice convening the meeting, or in any instrument of proxy sent out by the

Company:A (a)not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposesto vote; orA (b)in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded andnot less than 24 hours before the time appointed for the
taking of the poll; orA (c)where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded be delivered at the meeting at whichthe poll was demanded to the chairman of the meeting or to the
secretary or to any Director;A provided that the Directors may in the notice convening themeeting, or in an instrument
of proxy sent out by the Company, direct that the instrument appointing a proxy may be deposited at suchother time (no
later than the time for holding the meeting or adjourned meeting) at the Registered Office or at such other place as
isspecified for that purpose in the notice convening the meeting, or in any instrument of proxy sent out by the Company.
The chairman ofthe meeting may in any event at his discretion direct that an instrument of proxy shall be deemed to
have been duly deposited. An instrumentof proxy that is not deposited in the manner permitted shall be inyalid.A 85.The
instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll.A 86.A
resolution in writing signed by all the Shareholders for the time being entitled to receive notice of and to attend and
vote atgeneral meetings of the Company (or being corporations by their duly authorized representatives) shall be as
valid and effective as ifthe same had been passed at a general meeting of the Company duly convened and

held.A CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGSA 87.Any corporation which is a Shareholder
or a Director may by resolution of its directors or other governing body authorize such Personas it thinks fit to act as its
representative at any meeting of the Company or of any meeting of holders of a ClassA or of the Directorsor of a
committee of Directors, and the Person so authorized shall be entitled to exercise the same powers on behalf of the
corporationwhich he represents as that corporation could exercise if it were an individual Shareholder or Director.A 27
A A DEPOSITARY AND CLEARING HOUSESA 88.1f a recognized clearing house (or its nominee(s)) or depositary (or its
nominee(s)) is a Member of the Company it may, by resolutionof its directors or other governing body or by power of
attorney, authorize such Person(s)A as it thinks fit to act as its representative(s)A atany general meeting of the
Company or of any ClassA of Shareholders provided that, if more than one Person is so authorized, the
authorizationshall specify the number and ClassA of Shares in respect of which each such Person is so authorized. A
Person so authorized pursuantto this ArticleA shall be entitled to exercise the same powers on behalf of the recognized
clearing house (or its nominee(s)) or depositary(or its nominee(s)) which he represents as that recognized clearing
house (or its nominee(s)) or depositary (or its nominee(s)) couldexercise if it were an individual Member holding the
number and ClassA of Shares specified in such authorization, including the rightto vote individually on a show of
hands.A DIRECTORSA 89.(a) Unless otherwise determined by the Company in general meeting, the number of
Directors shall not be less than three (3)A Directors,the exact number of Directors to be determined from time to time
by the Board of Directors.A (b)The Chairman shall be the Founder, as long as the Founder is a Director. In the event
that the Founder is not a Director, the Boardof Directors shall elect and appoint a Chairman by a majority of the
Directors then in office. The period for which the Chairman willhold office will also be determined by a majority of all of



the Directors then in office. The Chairman shall preside as chairman at everymeeting of the Board of Directors. To the
extent the Chairman is not present at a meeting of the Board of Directors within thirty (30)minutes after the time
appointed for holding the same, the attending Directors may choose one of their number to be the chairman of
themeeting.A (c)The Board may, by the affirmative vote of a simple majority of the remaining Directors present and
voting at a Board meeting, appointany person as a Director, to fill a casual vacancy on the Board or as an addition to
the existing Board.A (d)An appointment of a Director may be on terms that the Director shall automatically retire from
office (unless he has sooner vacatedoffice) at the next or a subsequent annual general meeting or upon any specified
event or after any specified period in a written agreementbetween the Company and the Director, if any; but no such
term shall be implied in the absence of express provision. Each Director whoseterm of office expires shall be eligible for
re-election at a meeting of the Shareholders or re-appointment by the Board.A 28 A A 90.A Director may be removed
from office only by the affirmative vote of a simple majority of the remaining Directors present and votingat a Board
meeting, notwithstanding anything in these Articles or in any agreement between the Company and such Director (but
withoutprejudice to any claim for damages under such agreement). A vacancy on the Board created by the removal of a
Director under the previoussentence may be filled by the affirmative vote of a simple majority of the remaining
Directors present and voting at a Board meeting.The notice of any meeting at which a resolution to remove a Director
shall be proposed or voted upon must contain a statement of the intentionto remove that Director and such notice must
be served on that Director not less than ten (10)A calendar days before the meeting.Such Director is entitled to attend
the meeting and be heard on the motion for his removal.A 91.The Board may, from time to time, and except as required
by applicable law or Designated Stock Exchange Rules, adopt, institute, amend,modify or revoke the corporate
governance policies or initiatives of the Company and determine on various corporate governance relatedmatters of the
Company as the Board shall determine by resolution of Directors from time to time.A 92.A Director shall not be
required to hold any Shares in the Company by way of qualification. A Director who is not a Member of theCompany
shall nevertheless be entitled to attend and speak at general meetings.A 93.The remuneration of the Directors may be
determined by the Directors or by Ordinary Resolution.A 94.The Directors shall be entitled to be paid for their
travelling, hotel and other expenses properly incurred by them in going to, attendingand returning from meetings of the
Directors, or any committee of the Directors, or general meetings of the Company, or otherwise in connectionwith the
business of the Company, or to receive such fixed allowance in respect thereof as may be determined by the Directors
from timeto time, or a combination partly of one such method and partly the other.A 29 A A ALTERNATE DIRECTOR
OR PROXYA 95.Any Director may in writing appoint another Person to be his alternate and, save to the extent provided
otherwise in the form of appointment,such alternate shall have authority to sign written resolutions on behalf of the
appointing Director, but shall not be required to signsuch written resolutions where they have been signed by the
appointing director, and to act in such Directora€™ s place at any meetingof the Directors at which the appointing
Director is unable to be present. Every such alternate shall be entitled to attend and vote atmeetings of the Directors as
a Director when the Director appointing him is not personally present and where he is a Director to havea separate vote
on behalf of the Director he is representing in addition to his own vote. A Director may at any time in writing revokethe
appointment of an alternate appointed by him. Such alternate shall be deemed for all purposes to be a Director of the
Company andshall not be deemed to be the agent of the Director appointing him. The remuneration of such alternate
shall be payable out of the remunerationof the Director appointing him and the proportion thereof shall be agreed
between them.A 96.Any Director may appoint any Person, whether or not a Director, to be the proxy of that Director to
attend and vote on his behalf,in accordance with instructions given by that Director, or in the absence of such
instructions at the discretion of the proxy, at a meetingor meetings of the Directors which that Director is unable to
attend personally. The instrument appointing the proxy shall be in writingunder the hand of the appointing Director and
shall be in any usual or common form or such other form as the Directors may approve, andmust be lodged with the
chairman of the meeting of the Directors at which such proxy is to be used, or first used, prior to the commencementof
the meeting.A POWERS AND DUTIES OF DIRECTORSA 97.Subject to the Companies Act, these Articles and to any
resolutions passed in a general meeting, the business of the Company shallbe managed by the Directors, who may pay
all expenses incurred in setting up and registering the Company and may exercise all powers ofthe Company. No
resolution passed by the Company in general meeting shall invalidate any prior act of the Directors that would have
beenvalid if that resolution had not been passed.A 98.Subject to these Articles, the Directors may from time to time
appoint any natural person or corporation, whether or not a Directorto hold such office in the Company as the Directors
may think necessary for the administration of the Company, including but not limitedto, chief executive officer, and for
such term and at such remuneration (whether by way of salary or commission or participation in profitsor partly in one
way and partly in another), and with such powers and duties as the Directors may think fit. Any natural person or
corporationso appointed by the Directors may be removed by the Directors. The Directors may also appoint one or more
of their number to the officeof managing director upon like terms, but any such appointment shall ipso facto terminate
if any managing director ceases for any causeto be a Director, or if the Company by Ordinary Resolution resolves that
his tenure of office be terminated.A 30 A A 99.The Directors may appoint any natural person or corporation to be a
Secretary (and if need be an assistant Secretary or assistantSecretaries) who shall hold office for such term, at such
remuneration and upon such conditions and with such powers as they think fit.Any Secretary or assistant Secretary so
appointed by the Directors may be removed by the Directors or by the Company by Ordinary Resolution.A 100.The
Directors may delegate any of their powers to committees consisting of such member or members of their body as they
think fit;any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.A 101.The Directors may from time to time and at any time by power of attorney
(whether under Seal or under hand) or otherwise appoint anycompany, firm or Person or body of Persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneysor authorized signatory (any such
Person being an d€ceAttorneya€ or a€ceAuthorized Signatorya€, respectively) of the Companyfor such purposes and
with such powers, authorities and discretion (not exceeding those vested in or exercisable by the Directors underthese
Articles) and for such period and subject to such conditions as they may think fit, and any such power of attorney or
other appointmentmay contain such provisions for the protection and convenience of Persons dealing with any such
Attorney or Authorized Signatory as theDirectors may think fit, and may also authorize any such Attorney or Authorized
Signatory to delegate all or any of the powers, authoritiesand discretion vested in him.A 102.The Directors may from
time to time provide for the management of the affairs of the Company in such manner as they shall think fitand the
provisions contained in the three next following Articles shall not limit the general powers conferred by this

Article.A 103.The Directors from time to time and at any time may establish any committees, local boards or agencies
for managing any of the affairsof the Company and may appoint any natural person or corporation to be a member of



such committees or local boards and may appoint anymanagers or agents of the Company and may fix the remuneration
of any such natural person or corporation.A 104.The Directors from time to time and at any time may delegate to any
such committee, local board, manager or agent any of the powers,authorities and discretions for the time being vested
in the Directors and may authorize the members for the time being of any such localboard, or any of them to fill any
vacancies therein and to act notwithstanding vacancies and any such appointment or delegation may bemade on such
terms and subject to such conditions as the Directors may think fit and the Directors may at any time remove any
naturalperson or corporation so appointed and may annul or vary any such delegation, but no Person dealing in good
faith and without notice ofany such annulment or variation shall be affected thereby.A 31 A A 105.Any such delegates
as aforesaid may be authorized by the Directors to sub-delegate all or any of the powers, authorities, and discretionfor
the time being vested in them.A BORROWING POWERS OF DIRECTORSA 106.The Directors may from time to time at
their discretion exercise all the powers of the Company to raise or borrow money and to mortgageor charge its
undertaking, property and assets (present and future) and uncalled capital or any part thereof, to issue debentures,
debenturestock, bonds and other securities, whether outright or as collateral security for any debt, liability or
obligation of the Company orof any third party.A THE SEALA 107.The Seal shall not be affixed to any instrument except
by the authority of a resolution of the Directors provided always that suchauthority may be given prior to or after the
affixing of the Seal and if given after may be in general form confirming a number of affixingof the Seal. The Seal shall
be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the presence ofany one or more
Persons as the Directors may appoint for the purpose and every Person as aforesaid shall sign every instrument to
whichthe Seal is so affixed in their presence.A 108.The Company may maintain a facsimile of the Seal in such countries
or places as the Directors may appoint and such facsimile Sealshall not be affixed to any instrument except by the
authority of a resolution of the Directors provided always that such authority maybe given prior to or after the affixing
of such facsimile Seal and if given after may be in general form confirming a number of affixingof such facsimile Seal.
The facsimile Seal shall be affixed in the presence of such Person or Persons as the Directors shall for thispurpose
appoint and such Person or Persons as aforesaid shall sign every instrument to which the facsimile Seal is so affixed in
theirpresence and such affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and effect as
if the Seal had beenaffixed in the presence of and the instrument signed by a Director or a Secretary (or an assistant
Secretary) or in the presence of anyone or more Persons as the Directors may appoint for the

purpose.A 109.Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix
the Seal, or the facsimileSeal, to any instrument for the purposes of attesting authenticity of the matter contained
therein but which does not create any obligationbinding on the Company.A 32 A A DISQUALIFICATION OF
DIRECTORSA 110.The office of Director shall be vacated, if the Director:A (a)becomes banlgrupt;A (b)dies or is found to
be or becomes of unsound mind;A (c)resigns his office by notice in writing to the Company;A (d)without leave of
absence from the Board, is absent from meetings of the Board for three consecutive meetings and the Board
resolvesthat his office be vacated; orA (e)is removed from office pursuant to any other provision of these

Articles.A PROCEEDINGS OF DIRECTORSA 111.The Directors may meet together (either within or outside the Cayman
Islands) for the dispatch of business, adjourn, and otherwiseregulate their meetings and proceedings as they think fit.
Questions arising at any meeting shall be decided by a majority of votes. Atany meeting of the Directors, each Director
present in person or represented by his proxy or alternate shall be entitled to one (1)A vote.In case of an equality of
votes the Chairman shall have a second or casting vote. A Director may, and a Secretary or assistant Secretaryon the
requisition of a Director shall, at any time summon a meeting of the Directors.A 112.A Director may participate in any
meeting of the Directors, or of any committee appointed by the Directors of which such Directoris a member, by means
of telephone or similar communication equipment by way of which all Persons participating in such meeting can
communicatewith each other and such participation shall be deemed to constitute presence in person at the

meeting.A 113.The quorum necessary for the transaction of the business of the Board may be fixed by the Directors,
and unless so fixed, the quorumshall be a majority of Directors then in office, including the Chairman; provided,
however, a quorum shall nevertheless exist at a meetingat which a quorum would exist but for the fact that the
Chairman is absent from the meeting and notifies the Board of his decision tobe absent from that meeting, before or at
the meeting. A Director represented by proxy or by an alternate Director at any meeting shallbe deemed to be present
for the purposes of determining whether or not a quorum is present.A 33 A A 114.A Director who is in any way,
whether directly or indirectly, interested in a contract or transaction or proposed contract or transactionwith the
Company shall declare the nature of his interest at a meeting of the Directors. A general notice given to the Directors
by anyDirector to the effect that he is a member of any specified company or firm and is to be regarded as interested in
any contract or transactionwhich may thereafter be made with that company or firm shall be deemed a sufficient
declaration of interest in regard to any contractso made or transaction so consummated. Subject to the Designated
Stock Exchange RulesA and disqualification by the chairman of therelevant Board meeting, a Director may vote in
respect of any contract or transaction or proposed contract or transaction notwithstandingthat he may be interested
therein and if he does so his vote shall be counted and he may be counted in the quorum at any meeting of theDirectors
at which any such contract or transaction or proposed contract or transaction shall come before the meeting for
consideration.A 115.A Director may hold any other office or place of profit under the Company (other than the office of
auditor) in conjunction with hisoffice of Director for such period and on such terms (as to remuneration and otherwise)
as the Directors may determine and no Directoror intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any suchother office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or arrangement entered into by or onbehalf of the Company in which any
Director is in any way interested be liable to be avoided, nor shall any Director so contracting orbeing so interested be
liable to account to the Company for any profit realized by any such contract or arrangement by reason of suchDirector
holding that office or of the fiduciary relation thereby established. A Director, notwithstanding his interest, may be
countedin the quorum present at any meeting of the Directors whereat he or any other Director is appointed to hold any
such office or place ofprofit under the Company or whereat the terms of any such appointment are arranged and he
may vote on any such appointment or arrangement.A 116.Any Director may act by himself or through his firm in a
professional capacity for the Company, and he or his firm shall be entitledto remuneration for professional services as if
he were not a Director; provided that nothing herein contained shall authorize a Directoror his firm to act as auditor to
the Company.A 117.The Directors shall cause minutes to be made for the purpose of recording:A (a)all appointments of
officers made by the Directors;AA(b)th(Ae names of the Directors present at each meeting of the Directors and of any
committee of the Directors; andA 34 A A (c)all resolutions and proceedings at all meetings of the Company, and of the
Directors and of committees of Directors.A 118.When the chairman of a meeting of the Directors signs the minutes of



such meeting the same shall be deemed to have been duly heldnotwithstanding that all the Directors have not actually
come together or that there may have been a technical defect in the proceedings.A 119.A resolution in writing signed
by all the Directors or all the members of a committee of Directors entitled to receive notice of ameeting of Directors or
committee of Directors, as the case may be (an alternate Director, subject as provided otherwise in the termsof
appointment of the alternate Director, being entitled to sign such a resolution on behalf of his appointer), shall be as
valid andeffectual as if it had been passed at a duly called and constituted meeting of Directors or committee of
Directors, as the case may be.When signed a resolution may consist of several documents each signed by one or more of
the Directors or his duly appointed alternate.A 120.The continuing Directors may act notwithstanding any vacancy in
their body but if and for so long as their number is reduced belowthe number fixed by or pursuant to these Articles as
the necessary quorum of Directors, the continuing Directors may act for the purposeof increasing the number, or of
summoning a general meeting of the Company, but for no other purpose.A 121.Subject to any regulations imposed on it
by the Directors, a committee appointed by the Directors may elect a chairman of its meetings.If no such chairman is
elected, or if at any meeting the chairman is not present within fifteen minutes after the time appointed for holdingthe
meeting, the committee members present may choose one of their member to be chairman of the meeting.A 122.A
committee appointed by the Directors may meet and adjourn as it thinks proper. Subject to any regulations imposed on
it by the Directors,questions arising at any meeting shall be determined by a majority of votes of the committee
members present and in case of an equalityof votes the chairman shall have a second or casting vote.A 123.All acts
done by any meeting of the Directors or of a committee of Directors, or by any Person acting as a Director, shall
notwithstandingthat it be afterwards discovered that there was some defect in the appointment of any such Director or
Person acting as aforesaid, orthat they or any of them were disqualified, be as valid as if every such Person had been
duly appointed and was qualified to be a Director.A 35 A A PRESUMPTION OF ASSENTA 124.A Director who is
present at a meeting of the Board of Directors at which an action on any Company matter is taken shall be presumedto
have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file
his writtendissent from such action with the person acting as the chairman or secretary of the meeting before the
adjournment thereof or shall forwardsuch dissent by registered post to such person immediately after the adjournment
of the meeting. Such right to dissent shall not applyto a Director who voted in favor of such

action.A DIVIDENDSA 125.Subject to any rights and restrictions for the time being attached to any Shares, the
Directors may from time to time declare dividends(including interim dividends) and other distributiops on Shares in
issue and authorize payment of the same out of the funds of the Companylawfully available therefor.A 126.Subject to
any rights and restrictions for the time being attached to any Shares, the Company by Ordinary Resolution may declare
dividends,but no dividend shall exceed the amount recommended by the Directors.A 127.The Directors may, before
recommending or declaring any dividend, set aside out of the funds legally available for distribution suchsums as they
think proper as a reserve or reserves which shall, in the absolute discretion of the Directors, be applicable for
meetingcontingencies or for equalizing dividends or for any other purpose to which those funds may be properly
applied, and pending such applicationmay in the absolute discretion of the Directors, either be employed in the
business of the Company or be invested in such investments(other than Shares of the Company) as the Directors may
from time to time think fit.A 128.Any dividend payable in cash to the holder of Shares may be paid in any manner
determined by the Directors. If paid by cheque it willbe sent by mail addressed to the holder at his address in the
Register, or addressed to such person and at such addresses as the holdermay direct. Every such cheque or warrant
shall, unless the holder or joint holders otherwise direct, be made payable to the order of theholder or, in the case of
joint holders, to the order of the holder whose name stands first on the Register in respect of such Shares,and shall be
sent at his or their risk and payment of the cheque or warrant by the bank on which it is drawn shall constitute a good
dischargeto the Company.A 36 A A 129.The Directors may determine that a dividend shall be paid wholly or partly by
the distribution of specific assets (which may consistof the shares or securities of any other company) and may settle all
questions concerning such distribution. Without limiting the generalityof the foregoing, the Directors may fix the value
of such specific assets, may determine that cash payment shall be made to some Shareholdersin lieu of specific assets
and may vest any such specific assets in trustees on such terms as the Directors think fit.A 130.Subject to any rights
and restrictions for the time being attached to any Shares, all dividends shall be declared and paid accordingto the
amounts paid up on the Shares, but if and for so long as nothing is paid up on any of the Shares dividends may be
declared andpaid according to the par value of the Shares. No amount paid on a Share in advance of calls shall, while
carrying interest, be treatedfor the purposes of this ArticleA as paid on the Share.A 131.If several Persons are
registered as joint holders of any Share, any of them may give effective receipts for any dividend or othermoneys
payable on or in respect of the Share.A 132.No dividend shall bear interest against the Company.A 133.Any dividend
unclaimed after a period of six calendar years from the date of declaration of such dividend may be forfeited by
theBoard of Directors and, if so forfeited, shall revert to the Company.A ACCOUNTS, AUDIT AND ANNUAL RETURN
AND DECLARATIONA 134.The books of account relating to the Companya€™s affairs shall be kept in such manner as
may be determined from time to time bythe Directors.A 135.The books of account shall be kept at the Registered Office,
or at such other place or places as the Directors think fit, and shallalways be open to the inspection of the

Directors.A 136.The Directors may from time to time determine whether and to what extent and at what times and
places and under what conditions orregulations the accounts and books of the Company or any of them shall be open to
the inspection of Shareholders not being Directors,and no Shareholder (not being a Director) shall have any right to
inspect any account or book or document of the Company except as conferredby law or authorized by the Directors or
by Ordinary Resolution.A 137.The accounts relating to the Companya€™s affairs shall be audited in such manner and
with such financial year end as may be determinedfrom time to time by the Directors or failing any determination as
aforesaid shall not be audited.A 37 A A 138.The Directors may appoint an auditor of the Company who shall hold office
until removed from office by a resolution of the Directorsand may fix his or their remuneration.A 139.Every auditor of
the Company shall have a right of access at all times to the books and accounts and vouchers of the Company and
shallbe entitled to require from the Directors and officers of the Company such information and explanation as may be
necessary for the performanceof the duties of the auditors.A 140.The auditors shall, if so required by the Directors,
make a report on the accounts of the Company during their tenure of office atthe next annual general meeting following
their appointment, and at any time during their term of office, upon request of the Directorsor any general meeting of
the Members.A 141.The Directors in each calendar year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particularsrequired by the Companies Act and deliver a copy thereof to the Registrar of
Companies in the Cayman Islands.A CAPITALISATION OF RESERVESA 142.Subject to the Companies Act, the Directors
may:A (a)resolve to capitalize an amount standing to the credit of reserves (including a Share Premium Account, capital



redemption reserveand profit and loss account), which is available for distribution; A (b)appropriate the sum resolved to
be capitalized to the Shareholders in proportion to the nominal amount of Shares (whether or not fullypaid) held by
them respectively and apply that sum on their behalf in or towards:A (i)paying up the amounts (if any) for the time
being unpaid on Shares held by them respectively, orA (ii)paying up in full unissued Shares or debentures of a nominal
amount equal to that sum,A and allot the Shares or debentures, credited as fully paid,to the Shareholders (or as they
may direct) in those proportions, or partly in one way and partly in the other, but the Share PremiumAccount, the
capital redemption reserve and profits which are not available for distribution may, for the purposes of this Article,
onlybe applied in paying up unissued Shares to be allotted to Shareholders credited as fully paid;A 38 A A (c)make any
arrangements they think fit to resolve a difficulty arising in the distribution of a capitalized reserve and in
particular,without limitation, where Shares or debentures become distributable in fractions the Directors may deal with
the fractions as they thinkfit;A (d)authorize a Person to enter (on behalf of all the Shareholders concerned) into an
agreement with the Company providing for either:A (i)the allotment to the Shareholders respectively, credited as fully
paid, of Shares or debentures to which they may be entitled on thecapitalization, orA (ii)the payment by the Company
on behalf of the Shareholders (by the application of their respective proportions of the reserves resolvedto be
capitalized) of the amounts or part of the amounts remaining unpaid on their existing Shares,A and any such agreement
made under this authority being effectiveand binding on all those Shareholders; andA (e)generally do all acts and things
required to give effect to the resolution.A 143.Notwithstanding any provisions in these Articles and subject to the
Companies Act, the Directors may resolve to capitalize an amountstanding to the credit of reserves (including the share
premium account, capital redemption reserve and profit and loss account) or otherwiseavailable for distribution by
applying such sum in paying up in full unissued Shares to be allotted and issued to:A (a)employees (including Directors)
or service providers of the Company or its Affiliates upon exercise or vesting of any options or awardsgranted under any
share incentive scheme or employee benefit scheme or other arrangement which relates to such persons that has been
adoptedor approved by the Directors or the Members;A (b)any trustee of any trust or administrator of any share
incentive scheme or employee benefit scheme to whom shares are to be allottedand issued by the Company in
connection with the operation of any share incentive scheme or employee benefit scheme or other arrangementwhich
relates to such persons that has been adopted or approved by the Directors or Members; orA (c)any depositary of the
Company for the purposes of the issue, allotment and delivery by the depositary of ADSs to employees
(includingDirectors) or service providers of the Company or its Affiliates upon exercise or vesting of any options or
awards granted under any shareincentive scheme or employee benefit scheme or other arrangement which relates to
such persons that has been adopted or approved by theDirectors or the Members.A 39 A A SHARE PREMIUM
ACCOUNTA 144.The Directors shall in accordance with the Companies Act establish a Share Premium Account and
shall carry to the credit of such accountfrom time to time a sum equal to the amount or value of the premium paid on
the issue of any Share.A 145.There shall be debited to any Share Premium Account on the redemption or purchase of a
Share the difference between the nominal valueof such Share and the redemption or purchase price provided always
that at the discretion of the Directors such sum may be paid out ofthe profits of the Company or, if permitted by the
Companies Act, out of capital. A NOTICESA 146.Except as otherwise provided in these Articles, any notice or document
may be served by the Company or by the Person entitled to givenotice to any Shareholder either personally, or by
posting it by airmail or a recognized courier service in a prepaid letter addressedto such Shareholder at his address as
appearing in the Register unless otherwise specified in writing by such Shareholder, or by electronicmail to any
electronic mail address such Shareholder may have specified in writing for the purpose of such service of notices, or by
facsimileto any facsimile number such Shareholder may have specified in writing for the purpose of such service of
notices, or by placing it onthe Companya€™s Website should the Directors deem it appropriate. In the case of joint
holders of a Share, all notices shall be givento that one of the joint holders whose name stands first in the Register in
respect of the joint holding, and notice so given shall besufficient notice to all the joint holders.A 147 Notices sent from
one country to another shall be sent or forwarded by prepaid airmail or a recognized courier service.A 148.Any
Shareholder Present, at any meeting of the Company shall for all purposes be deemed to have received due notice of
such meetingand, where requisite, of the purposes for which such meeting was convened.A 149.Any notice or other
document, if served by:A (a)post, shall be deemed to have been served five (5)A calendar days after the time when the
letter containing the same is posted;A 40 A A (b)facsimile, shall be deemed to have been served upon production by
the transmitting facsimile machine of a report confirming transmissionof the facsimile in full to the facsimile number of
the recipient;A (c)recognized courier service, shall be deemed to have been served 48 hours after the time when the
letter containing the same is deliveredto the courier service; orA (d)electronic means, shall be deemed to have been
served immediately (i)A upon the time of the transmission to the electronic mailaddress supplied by the Shareholder to
the Company or (ii)A upon the time of its placement on the Companya€™s Website.A In proving service by post or
courier service it shall besufficient to prove that the letter containing the notice or documents was properly addressed
and duly posted or delivered to the courierservice.A 150.Any notice or document delivered or sent by post to or left at
the registered address of any Shareholder (unless otherwise specifiedin writing by such Shareholder) in accordance
with the terms of these Articles shall notwithstanding that such Shareholder be then deador bankrupt, and whether or
not the Company has notice of his death or bankruptcy, be deemed to have been duly served in respect of anyShare
registered in the name of such Shareholder as sole or joint holder, unless his name shall at the time of the service of the
noticeor document have been removed from the Register as the holder of the Share, and such service shall for all
purposes be deemed a sufficientservice of such notice or document on all Persons interested (whether jointly with or as
claiming through or under him) in the Share.A 151.Notice of every general meeting of the Company shall be given

to:A (a)all Shareholders holding Shares with the right to receive notice and who have supplied to the Company an
address for the giving ofnotices to them; andA (b)every Person entitled to a Share in consequence of the death or
bankruptcy of a Shareholder, who but for his death or bankruptcy wouldbe entitled to receive notice of the

meeting.A No other Person shall be entitled to receive notices of generalmeetings.A 41 A

A INFORMATIONA 152.Subject to the relevant laws, rulesA and regulations applicable to the Company, no Member
shall be entitled to require discoveryof any information in respect of any detail of the Companya€™s trading or any
information which is or may be in the nature of a tradesecret or secret process which may relate to the conduct of the
business of the Company and which in the opinion of the Board would notbe in the interests of the Members of the
Company to communicate to the public.A 153.Subject to due compliance with the relevant laws, rulesA and regulations
applicable to the Company, the Board shall be entitledto release or disclose any information in its possession, custody
or control regarding the Company or its affairs to any of its Membersincluding, without limitation, information
contained in the Register and transfer books of the Company.A INDEMNITYA 154.Every Director (including for the



purposes of this ArticleA any alternate Director appointed pursuant to the provisions of theseArticles), Secretary,
assistant Secretary, or other officer for the time being and from time to time of the Company (but not includingthe
Companya€™s auditors) and the personal representatives of the same (each an d€ceIndemnified Persona€) shall be
indemnifiedand secured harmless against all actions, proceedings, costs, charges, expenses, losses, damages or
liabilities incurred or sustainedby such Indemnified Person, other than by reason of such Indemnified Persona€™s own
dishonesty, willful default or fraud, in or aboutthe conduct of the Companya€™ s business or affairs (including as a
result of any mistake of judgment) or in the execution or dischargeof his duties, powers, authorities or discretions,
including without prejudice to the generality of the foregoing, any costs, expenses,losses or liabilities incurred by such
Indemnified Person in defending (whether successfully or otherwise) any civil proceedings concerningthe Company or
its affairs in any court whether in the Cayman Islands or elsewhere.A 155.No Indemnified Person shall be liable:A (a)for
the acts, receipts, neglects, defaults or omissions of any other Director or officer or agent of the Company; orA (b)for
any loss on account of defect of title to any property of the Company; orA (c)on account of the insufficiency of any
security in or upon which any money of the Company shall be invested; orA (d)for any loss incurred through any bank,
broker or other similar Person; orA (e)for any loss occasioned by any negligence, default, breach of duty, breach of
trust, error of judgement or oversight on such IndemnifiedPersona€™s part; orA 42 A A (f)for any loss, damage or
misfortune whatsoever which may happen in or arise from the execution or discharge of the duties, powers,authorities,
or discretions of such Indemnified Persona€™s office or in relation thereto;A unless the same shall happen through
such Indemnified Persona€ ™ sown dishonesty, willful default or fraud.A FINANCIAL YEARA 156.Unless the Directors
otherwise prescribe, the financial year of the Company shall end on DecemberA 31st in each calendar yearand shall
begin on JanuaryA 1st in each calendar year.A NON-RECOGNITION OF TRUSTSA 157.No Person shall be recognized
by the Company as holding any Share upon any trust and the Company shall not, unless required by law,be bound by or
be compelled in any way to recognize (even when having notice thereof) any equitable, contingent, future or partial
interestin any Share or (except only as otherwise provided by these Articles or as the Companies Act requires) any
other right in respect of anyShare except an absolute right to the entirety thereof in each Shareholder registered in the
Register.A WINDING UPA 158.If the Company shall be wound up the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanctionrequired by the Companies Act, divide amongst the Members in
species or in kind the whole or any part of the assets of the Company (whetherthey shall consist of property of the same
kind or not) and may for that purpose value any assets and determine how the division shallbe carried out as between
the Members or different classes of Members. The liquidator may, with the like sanction, vest the whole or anypart of
such assets in trustees upon such trusts for the benefit of the Members as the liquidator, with the like sanction, shall
thinkfit, but so that no Member shall be compelled to accept any asset upon which there is a liability.A 159.If the
Company shall be wound up, and the assets available for distribution amongst the Members shall be insufficient to
repay thewhole of the share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be
borne by the Members inproportion to the par value of the Shares held by them. If in a winding up the assets available
for distribution amongst the Members shallbe more than sufficient to repay the whole of the share capital at the
commencement of the winding up, the surplus shall be distributedamongst the Members in proportion to the par value
of the Shares held by them at the commencement of the winding up subject to a deductionfrom those Shares in respect
of which there are monies due, of all monies payable to the Company for unpaid calls or otherwise. This

l}rticleA iswithout prejudice to the rights of the holders of Shares issued upon special terms and conditions.A 43 A

A AMENDMENT OF ARTICLES OF ASSOCIATIONA 160.Subject to the Companies Act, the Company may at any time
and from time to time by Special Resolution alter or amend these Articlesin whole or in part.A CLOSING OF REGISTER
OR FIXING RECORD DATEA 161.For the purpose of determining those Shareholders that are entitled to receive notice
of, attend or vote at any meeting of Shareholdersor any adjournment thereof, or those Shareholders that are entitled to
receive payment of any dividend, or in order to make a determinationas to who is a Shareholder for any other purpose,
the Directors may provide that the Register shall be closed for transfers for a statedperiod which shall not exceed in
any case thirty (30) calendar days in any calendar year.A 162.In lieu of or apart from closing the Register, the Directors
may fix in advance a date as the record date for any such determinationof those Shareholders that are entitled to
receive notice of, attend or vote at a meeting of the Shareholders and for the purpose of determiningthose Shareholders
that are entitled to receive payment of any dividend the Directors may, at or within ninety (90) calendar days priorto
the date of declaration of such dividend, fix a subsequent date as the record date for such determination.A 163.If the
Register is not so closed and no record date is fixed for the determination of those Shareholders entitled to receive
noticeof, attend or vote at a meeting of Shareholders or those Shareholders that are entitled to receive payment of a
dividend, the date onwhich notice of the meeting is posted or the date on which the resolution of the Directors
declaring such dividend is adopted, as thecase may be, shall be the record date for such determination of Shareholders.
When a determination of those Shareholders that are entitledto receive notice of, attend or vote at a meeting of
Shareholders has been made as provided in this Article, such determination shallapply to any adjournment

thereof. A REGISTRATION BY WAY OF CONTINUATIONA 164.The Company may by Special Resolution resolve to be
registered by way of continuation in a jurisdiction outside the Cayman Islandsor such other jurisdiction in which it is for
the time being incorporated, registered or existing. In furtherance of a resolution adoptedpursuant to this Article, the
Directors may cause an application to be made to the Registrar of Companies to deregister the Company inthe Cayman
Islands or such other jurisdiction in which it is for the time being incorporated, registered or existing and may cause
allsuch further steps as they consider appropriate to be taken to effect the transfer by way of continuation of the
Company.A 44 A A DISCLOSUREA 165.The Directors, or any service providers (including the officers, the Secretary
and the Registered Office provider of the Company)specifically authorized by the Directors, shall be entitled to disclose
to any regulatory or judicial authority or to any stock exchangeon which securities of the Company may from time to
time be listed any information regarding the affairs of the Company including withoutlimitation information contained
in the Register and books of the Company.A EXCLUSIVE FORUMA 166.For the avoidance of doubt and without limiting
the jurisdiction of the Cayman Courts to hear, settle or determine disputes relatedto the Company, the courts of the
Cayman Islands shall be the sole and exclusive forum for (i)A any derivative action or proceedingbrought on behalf of
the Company, (ii)A any action asserting a claim of breach of a fiduciary duty owed by any Director, officer,or other
employee of the Company to the Company or the Members, (iii)A any action asserting a claim arising pursuant to any
provisionof the Companies Act or these Articles including but not limited to any purchase or acquisition of Shares,
security, or guarantee providedin consideration thereof, or (iv)A any action asserting a claim against the Company
which if brought in the United States would bea claim arising under the internal affairs doctrine (as such concept is
recognized under the laws of the United States from time to time).A 167.Unless the Company consents in writing to the



selection of an alternative forum, the United States District Court for the SouthernDistrict of New York (or, if the
United States District Court for the Southern District of New York lacks subject matter jurisdictionover a particular
dispute, the state courts in New York County, New York) shall be the exclusive forum within the United States for
theresolution of any complaint asserting a cause of action arising out of or relating in any way to the federal securities
laws of the UnitedStates, regardless of whether such legal suit, action, or proceeding also involves parties other than
the Company. Any person or entitypurchasing or otherwise acquiring any Share or other securities in the Company, or
purchasing or otherwise acquiring American depositaryshares issued pursuant to deposit agreements, shall be deemed
to have notice of and consented to the provisions of this Article. Withoutprejudice to the foregoing, if the provision in
this ArticleA is held to be illegal, invalid or unenforceable under applicable law,the legality, validity or enforceability of
the rest of these Articles shall not be affected and this ArticleA shall be interpretedand construed to the maximum
extent possible to apply in the relevant jurisdiction with whatever modification or deletion may be necessaryso as best
to give effect to the intention of the Company.A 45 A A ExhibitA BA Fourth Amended and Restated Memorandum and
Articlesof AssociationA A A A THE COMPANIES ACT (AS REVISED)OF THE CAYMAN ISLANDSCOMPANY LIMITED
BY SHARESFOURTH AMENDED AND RESTATEDMEMORANDUM OF ASSOCIATIONOFNaaSTechnology

Inc.A (Adopted by a Special Resolution passed on JanuaryA 25,2025 and effective upon the adoption of the Special
Resolution and confirmation by the Grand Court of the Cayman Islands)A 1.The name of the Company is Naa$S
Technology Inc.A 2.The Registered Office of the Company will be situated at the offices of Maples Corporate Services
Limited, PO Box 309, Ugland House,Grand Cayman, KY1-1104, Cayman Islands, or at such other location within the
Cayman Islands as the Directors may from time to time determine.A 3.The objects for which the Company is established
are unrestricted and the Company shall have full power and authority to carry outany object not prohibited by the
Companies Act or any other law of the Cayman Islands.A 4.The Company shall have and be capable of exercising all the
functions of a natural person of full capacity irrespective of any questionof corporate benefit as provided by the
Companies Act.A 5.The Company will not trade in the Cayman Islands with any person, firm or corporation except in
furtherance of the business of theCompany carried on outside the Cayman Islands; provided that nothing in this section
shall be construed as to prevent the Company effectingand concluding contracts in the Cayman Islands, and exercising
in the Cayman Islands all of its powers necessary for the carrying on ofits business outside the Cayman Islands.A 6.The
liability of each Shareholder is limited to the amount, if any, unpaid on the Shares held by such Shareholder.A A A

A 7.The authorized share capital of the Company is US$10,000,000, divided into 1,000,000,000,000 shares comprising
(i)A 800,000,000,000ClassA A Ordinary Shares of a par value of US$0.00001 each, (ii)A 300,000,000 ClassA B Ordinary
Shares of a par value of US$0.00001each, (iii)A 1,400,000,000 ClassA C Ordinary Shares of a par value of US$0.00001
each, and (iv)A 198,300,000,000 shares assuch ClassA or series (however designated) as the Directors may determine
in accordance with the Articles. Subject to the CompaniesAct and the Articles, the Company shall have power to redeem
or purchase any of its Shares and to increase or reduce its authorized sharecapital and to sub-divide or consolidate the
said Shares or any of them and to issue all or any part of its capital whether original,redeemed, increased or reduced
with or without any preference, priority, special privilege or other rights or subject to any postponementof rights or to
any conditions or restrictions whatsoever and so that unless the conditions of issue shall otherwise expressly
provideevery issue of shares whether stated to be ordinary, preference or otherwise shall be subject to the powers on
the part of the Companyhereinbefore provided.A 8.The Company has the power contained in the Companies Act to
deregister in the Cayman Islands and be registered by way of continuationin some other jurisdiction.A 9.Capitalized
terms that are not defined in this Memorandum of Association bear the same meanings as those given in the Articles
ofAssociation of the Company.A A 2A A A THE COMPANIES ACT (AS REVISED)OF THE CAYMAN
ISLANDSCOMPANY LIMITED BY SHARESFOURTH AMENDED AND RESTATEDARTICLES OF
ASSOCIATIONOFNaaSTechnology Inc.A (Adopted by a Special Resolution passed on JanuaryA 25,2025 and effective
upon the adoption of the Special Resolution and confirmation by the Grand Court of the Cayman Islands)A TABLE

AA The regulations contained or incorporated in Table a€"Aa€™ in the First Schedule of the Companies Act shall not
apply to the Company and the following Articles shall comprise the Articles of Associationof the

Company.A INTERPRETATIONA 1.In these Articles the following defined terms will have the meanings ascribed to
them, if not inconsistent with the subject or context:A 4€0eADSA€ means an American Depositary Share representing
ClassA A Ordinary Shares; a€ceAffiliateA€ means in respect of a Person, any other Person that, directly or indirectly,
through one or more intermediaries, controls, is controlled by, or is under common control with, such Person, and

()A in the case of a natural person, shall include, without limitation, such persona€™s spouse, parents, children,
siblings, mother-in-law, father-in-law, brothers-in-law and sisters-in-law, a trust for the benefit of any of the foregoing,
and a corporation, partnership or any other entity wholly or jointly owned by any of the foregoing, and (ii)A in the case
of an entity, shall include a partnership, a corporation or any other entity or any natural person which directly, or
indirectly through one or more intermediaries, controls, is controlled by, or is under common control with, such entity.
The term a€cecontrola€ shall mean the ownership, directly or indirectly, of shares possessing more than fifty percent
(50%) of the voting power of the corporation, partnership or other entity (other than, in the case of a corporation,
securities having such power only by reason of the happening of a contingency), or having the power to control the
management or elect a majority of members to the board of directors or equivalent decision-making body of such
corporation, partnership or other entity;A A 3A A A a€ceArticlesad€ means these articles of association of the
Company, as amended or substituted from time to time; a€ceBoarda€ and d€oeBoard of Directorsa€ and a€ceDirectorsa€
means the directors of the Company for the time being, or as the case may be, the directors assembled as a board or as
a committee thereof; 4€ceBusiness Combination Closingd€ means the consummation of the mergers as contemplated in
the Agreement and Plan of Merger dated FebruaryA 8, 2022 by and between RISE Education Cayman Ltd, Dada Merger
Sub Limited, Dada Merger Sub II Limited and Dada Auto Inc. 4€ceChairmana€ means the chairman of the Board of
Directors; a€ceChange of Controla€ means any direct or indirect sale, transfer, assignment or disposition of a majority
of the issued and outstanding voting securities of, or the direct or indirect transfer or assignment of the voting power
attached to such voting securities through voting proxy or otherwise, or the direct or indirect sale, transfer, assignment
or disposition of all or substantially all of the assets of, an entity &€ceClassa€ or a€oeClassesa€ means any class or
classes of Shares as may from time to time be issued by the Company; 4€ceClassA A Ordinary Shared€ means an
Ordinary Share of a par value of US$0.00001 in the capital of the Company, designated as a ClassA A Ordinary Shares
and having the rights, preferences, privileges and restrictions provided for in these Articles; &€ceClassA B Ordinary
Sharea€ means an Ordinary Share of a par value of US$0.00001 in the capital of the Company, designated as a

ClassA B Ordinary Share and having the rights, preferences, privileges and restrictions provided for in these Articles;A

A 4A A A &€ceClassA C Ordinary Shared€ means an Ordinary Share of a par value of US$0.00001 in the capital of the



Company, designated as a ClassA C Ordinary Share and having the rights, preferences, privileges and restrictions
provided for in these Articles; &4€ceCommissiona€ means the Securities and Exchange Commission of the United States
or any other federal agency for the time being administering the Securities Act; &€ceCommunication Facilitiesa€ means
video, video-conferencing, internet or online conferencing applications, telephone or tele-conferencing or any other
video-communications, internet or online conferencing application or telecommunications facilities by means of which
all Persons participating in a meeting are capable of hearing and being heard by each other; 4€ceCompanya€ means
NaaS Technology Inc., a Cayman Islands exempted company; a€ceCompanies Acta€ means the Companies Act (As
Revised) of the Cayman Islands and any statutory amendment or re-enactment thereof; 4€ceCompanya€™s Websitea€
means the main corporate/investor relations website of the Company, the address or domain name of which has been
disclosed in any registration statement filed by the Company with the Commission in connection with its initial public
offering of ADSs, or which has otherwise been notified to Shareholders; a€oeDesignated Stock Exchangea€ means the
stock exchange in the United States on which any Shares or ADSs are listed for trading; d€ceDesignated Stock
Exchange Rulesad€ means the relevant code, rulesA and regulations, as amended, from time to time, applicable as a
result of the original and continued listing of any Shares or ADSs on the Designated Stock Exchange; a€ceelectronica€
has the meaning given to it in the Electronic Transactions Act and any amendment thereto or re-enactments thereof for
the time being in force and includes every other law incorporated therewith or substituted therefor;A ASA A A
d€ceelectronic communicationd€ means electronic posting to the Companya€™s Website, transmission to any number,
address or internet website or other electronic delivery methods as otherwise decided and approved by not less than
two-thirds of the vote of the Board; &€oeElectronic Transactions Acta€ means the Electronic Transactions Act (As
Revised) of the Cayman Islands and any statutory amendment or re-enactment thereof; a€oeelectronic recorda€ has the
meaning given to it in the Electronic Transactions Act and any amendment thereto or re-enactments thereof for the
time being in force and includes every other law incorporated therewith or substituted therefor; a€ceFoundera€ means
Mr.A Zhen Dai; 4€ceFounder AffiliateA€ means an Affiliate of the Founder; provided, that Newlink shall not be deemed
to be a Founder Affiliate. &€ eMemorandum of Associationd€ means the memorandum of association of the Company, as
amended or substituted from time to time; &€ceNewlinka€ means Newlinks Technology Limited. &€ceOrdinary

as, being entitled to do so, vote in person or, where proxies are allowed, by proxy or, in the case of corporations, by
their duly authorized representatives at a general meeting of the Company held in accordance with these Articles; or
(b)A A AAAAA approved in writing by all of the Shareholders entitled to vote at a general meeting of the Company in
one or more instruments each signed by one or more of the Shareholders and the effective date of the resolution so
adopted shall be the date on which the instrument, or the last of such instruments, if more than one, is executed;
d€ceOrdinary Sharea€ means a ClassA A Ordinary Share or a ClassA B Ordinary Share or a ClassA C Ordinary Share;
d€cepaid upa€ means paid up as to the par value in respect of the issue of any Shares and includes credited as paid
up;A A6A A A 4€cePersona€ means any natural person, firm, company, joint venture, partnership, corporation,
association or other entity (whether or not having a separate legal personality) or any of them as the context so
requires; a€cePresenta€ means in respect of any Person, such Persona€™s presence at a general meeting of
Shareholders (or any meeting of the holders of any ClassA of Shares), which may be satisfied by means of such Person
or, if a corporation or other non-natural Person, its duly authorized representative (or, in the case of any Shareholder, a
proxy which has been validly appointed by such Shareholder in accordance with these Articles), being: (a)A physically
present at the meeting; or (b)A in the case of any meeting at which Communication Facilities are permitted in
accordance with these Articles, including any Virtual Meeting, connected by means of the use of such Communication
Facilities; 4€ceRegistera€ means the register of Members of the Company maintained in accordance with the
Companies Act; a€mxRegistered Officed€ means the registered office of the Company as required by the Companies Act;
a€ceRetention Ratiod€ means a fraction, the numerator of which is the number of shares of Newlink beneficially owned
by the Founder and any and all Founder Affiliates as of the applicable date of determination, and the denominator of
which is the number of shares of Newlink beneficially owned by the Founder and any and all Founder Affiliates as of
immediately after the consummation of the Business Combination Closing. &€0eSeala€ means the common seal of the
Company (if adopted) including any facsimile thereof; &€meSecretarya€ means any Person appointed by the Directors to
perform any of the duties of the secretary of the Company; a€ceSecurities Acta€ means the Securities Act of 1933 of the
United States, as amended, or any similar federal statute and the rulesA and regulations of the Commission thereunder,
all as the same shall be in effect at the time;A A 7A A A a€ceSharea€ means a share in the capital of the Company. All
references to a€ceSharesa€ herein shall be deemed to be Shares of any or all Classes as the context may require. For
the avoidance of doubt in these Articles the expression d€ceSharea€ shall include a fraction of a Share;
d€eShareholdera€ or a€eMemberda€ means a Person who is registered as the holder of one or more Shares in the
Register; a€ceShare Premium Accounta€ means the share premium account established in accordance with these
Articles and the Companies Act; 4€cesigneda€ means bearing a signature or representation of a signature affixed by
mechanical means or an electronic symbol or process attached to or logically associated with an electronic
communication and executed or adopted by a Person with the intent to sign the electronic communication; a€ceSpecial
Resolutiona€ means a special resolution of the Company passed in accordance with the Companies Act, being a
entitled to do so, vote in person or, where proxies are allowed, by proxy or, in the case of corporations, by their duly
authorized representatives, at a general meeting of the Company of which notice specifying the intention to propose the
resolution as a special resolution has been duly given; or (b)A A A A A A A approved in writing by all of the Shareholders
entitled to vote at a general meeting of the Company in one or more instruments each signed by one or more of the
Shareholders and the effective date of the special resolution so adopted shall be the date on which the instrument or
the last of such instruments, if more than one, is executed; a€eTreasury Shared€ means a Share held in the name of
the Company as a treasury share in accordance with the Companies Act; 4€ceUnited Statesa€ means the United States
of America, its territories, its possessions and all areas subject to its jurisdiction; and a€ceVirtual Meetinga€ means any
general meeting of the Shareholders (or any meeting of the holders of any ClassA of Shares) at which the Shareholders
(and any other permitted participants of such meeting, including without limitation the chairman of the meeting and
any Directors) are permitted to attend and participate solely by means of Communication Facilities. A A 8A A A 2.In
these Articles, save where the context requires otherwise:A (a)words importing the singular number shall include the
plural number and vice versa;A (b)words importing the masculine gender only shall include the feminine gender and
any Person as the context may require;A (c)the word 4€cemaya€ shall be construed as permissive and the word
a€weshalla€ shall be construed as imperative;A (d)reference to a dollar or dollars (or US$) and to a cent or cents is



reference to dollars and cents of the United States;A (e)reference to a statutory enactment shall include reference to
any amendment or re-enactment thereof for the time being in force;A (f)reference to any determination by the Directors
shall be construed as a determination by the Directors in their sole and absolutediscretion and shall be applicable either
generally or in any particular case;A (g)reference to 4€cein writinga€ shall be construed as written or represented by
any means reproducible in writing, includingany form of print, lithograph, email, facsimile, photograph or telex or
represented by any other substitute or format for storage or transmissionfor writing including in the form of an
electronic record or partly one and partly another;A (h)any requirements as to delivery under the Articles include
delivery in the form of an electronic record or an electronic communication;A (i)any requirements as to execution or
signature under the Articles, including the execution of the Articles themselves, can be satisfiedin the form of an
electronic signature as defined in the Electronic Transactions Act; andA (j)Sections 8 and 19(3)A of the Electronic
Transactions Act shall not apply.A A 9A A A 3.Subject to the last two preceding Articles, any words defined in the
Companies Act shall, if not inconsistent with the subject orcontext, bear the same meaning in these

Articles.A PRELIMINARYA 4.The business of the Company may be conducted as the Directors see fit.A 5.The Registered
Office shall be at such address in the Cayman Islands as the Directors may from time to time determine. The
Companymay in addition establish and maintain such other offices and places of business and agencies in such places
as the Directors may fromtime to time determine.A 6.The expenses incurred in the formation of the Company and in
connection with the offer for subscription and issue of Shares shallbe paid by the Company. Such expenses may be
amortized over such period as the Directors may determine and the amount so paid shall becharged against income or
capital in the accounts of the Company as the Directors shall determine.A 7.The Directors shall keep, or cause to be
kept, the Register at such place as the Directors may from time to time determine and, inthe absence of any such
determination, the Register shall be kept at the Registered Office. A SHARESA 8.Subject to these Articles, all Shares for
the time being unissued shall be under the control of the Directors who may, in their absolutediscretion and without the
approval of the Members, cause the Company to:A (a)issue, allot and dispose of Shares (including, without limitation,
preferred shares) (whether in certificated form or non-certificatedform) to such Persons, in such manner, on such terms
and having such rights and being subject to such restrictions as they may from timeto time determine;A (b)grant rights
over Shares or other securities to be issued in one or more classes or series as they deem necessary or appropriate
anddetermine the designations, powers, preferences, privileges and other rights attaching to such Shares or securities,
including dividendrights, voting rights, conversion rights, terms of redemption and liquidation preferences, any or all of
which may be greater than thepowers, preferences, privileges and rights associated with the then issued and
outstanding Shares, at such times and on such other termsas they think proper; andA A 10A A A (c)grant options with
respect to Shares and issue warrants or similar instruments with respect thereto.A 9.The Directors may authorize the
division of Shares into any number of Classes and the different Classes shall be authorized, establishedand designated
(or re-designated as the case may be) and the variations in the relative rights (including, without limitation,
voting,dividend and redemption rights), restrictions, preferences, privileges and payment obligations as between the
different Classes (if any)may be fixed and determined by the Directors or by a Special Resolution. The Directors may
issue Shares with such preferred or other rights,all or any of which may be greater than the rights of Ordinary Shares,
at such time and on such terms as they may think appropriate. NotwithstandingArticleA 17, the Directors may issue
from time to time, out of the authorised share capital of the Company (other than the authorisedbut unissued Ordinary
Shares), series of preferred shares in their absolute discretion and without approval of the Members; provided,however,
before any preferred shares of any such series are issued, the Directors shall by resolution of Directors determine, with
respectto any series of preferred shares, the terms and rights of that series, including:A (a)the designation of such
series, the number of preferred shares to constitute such series and the subscription price thereof if differentfrom the
par value thereof;A (b)whether the preferred shares of such series shall have voting rights, in addition to any voting
rights provided by law, and, if so,the terms of such voting rights, which may be general or limited;A (c)the dividends, if
any, payable on such series, whether any such dividends shall be cumulative, and, if so, from what dates, the
conditionsand dates upon which such dividends shall be payable, and the preference or relation which such dividends
shall bear to the dividendspayable on any shares of any other class or any other series of shares;A (d)whether the
preferred shares of such series shall be subject to redemption by the Company, and, if so, the times, prices and
otherconditions of such redemption;A (e)whether the preferred shares of such series shall have any rights to receive
any part of the assets available for distribution amongstthe Members upon the liquidation of the Company, and, if so,
the terms of such liquidation preference, and the relation which such liquidationpreference shall bear to the
entitlements of the holders of shares of any other class or any other series of shares;A A 11A A A (f)jwhether the
preferred shares of such series shallbe subject to the operation of a retirement or sinking fund and, if so, the extent to
and manner in which any such retirement or sinkingfund shall be applied to the purchase or redemption of the
preferred shares of such series for retirement or other corporate purposesand the terms and provisions relative to the
operation thereof;A (g)whether the preferred shares of such series shallbe convertible into, or exchangeable for, shares
of any other class or any other series of preferred shares or any other securities and,if so, the price or prices or the rate
or rates of conversion or exchange and the method, if any, of adjusting the same, and any otherterms and conditions of
conversion or exchange;A (h)the limitations and restrictions, if any, to be effectivewhile any preferred shares of such
series are outstanding upon the payment of dividends or the making of other distributions on,and upon the purchase,
redemption or other acquisition by the Company of, the existing shares or shares of any other class of shares orany
other series of preferred shares;A (i)the conditions or restrictions, if any, upon the creationof indebtedness of the
Company or upon the issue of any additional shares, including additional shares of such series or of any otherclass of
shares or any other series of preferred shares; andA (j)any other powers, preferences and relative, participating,
optional and other special rights, and any qualifications, limitationsand restrictions thereof;A and, for such purposes,
the Directors may reserve an appropriatenumber of Shares for the time being unissued. The Company shall not issue
Shares to bearer.A 10.The Company may insofar as may be permitted by law, pay a commission to any Person in
consideration of his subscribing or agreeingto subscribe whether absolutely or conditionally for any Shares. Such
commissions may be satisfied by the payment of cash or the lodgmentof fully or partly paid-up Shares or partly in one
way and partly in the other. The Company may also pay such brokerage as may be lawfulon any issue of

Shares.A 11.The Directors may refuse to accept any application for Shares, and may accept any application in whole or
in part, for any reasonor for no reason.A A 12A A A CLASSA A ORDINARY SHARES, CLASSA B ORDINARYSHARES
AND CLASSA C ORDINARY SHARESA 12.Holders of ClassA A Ordinary Shares, ClassA B Ordinary Shares and ClassA C
Ordinary Shares shall at all times vote togetheras one class on all resolutions submitted to a vote by the Members. Each
ClassA A Ordinary Share shall entitle the holder thereofto one (1)A vote on all matters subject to vote at general



meetings of the Company, each ClassA B Ordinary Share shall entitlethe holder thereof to ten (10)A votes on all matters
subject to vote at general meetings of the Company, and each ClassA C OrdinaryShare shall entitle the holder thereof to
two (2)A votes on all matters subject to vote at general meetings of the Company.A 13.Each ClassA B Ordinary Share is
convertible into one (1)A ClassA A Ordinary Share at any time at the option of the holderthereof. Each ClassA C
Ordinary Share is convertible into one (1)A ClassA A Ordinary Share at any time at the option of theholder thereof. The
right to convert shall be exercisable by the holder of the ClassA B Ordinary Share or ClassA C Ordinary Share(as the
case may be) delivering a written notice to the Company that such holder elects to convert a specified number of
ClassA BOrdinary Shares or ClassA C Ordinary Shares into ClassA A Ordinary Shares. In no event shall ClassA A
Ordinary Shares be convertibleinto ClassA B Ordinary Shares or ClassA C Ordinary Shares. In no event shall ClassA B
Ordinary Shares be convertible intoClassA C Ordinary Shares, nor shall ClassA C Ordinary Shares be convertible into
ClassA B Ordinary Shares.A 14.Any conversion of ClassA B Ordinary Shares or ClassA C Ordinary Shares (as the case
may be) into ClassA A Ordinary Sharespursuant to these Articles shall be effected by means of the re-designation and
re-classification of each relevant ClassA B OrdinaryShare or ClassA C Ordinary Share (as the case may be) as a

ClassA A Ordinary Share. Such conversion shall become effective forthwithupon entries being made in the Register to
record the re-designation and re-classification of the relevant ClassA B Ordinary Sharesor ClassA C Ordinary Shares (as
the case may be) as ClassA A Ordinary Shares.A 15.A (a)Any number of ClassA B Ordinary Shares held by the Founder
or any Founder Affiliate shall be automatically and immediately convertedinto an equal number of ClassA A Ordinary
Shares on the earlier to occur of (i)A the total number of ClassA B Ordinary Sharesdirectly and indirectly owned by the
Founder and any and all Founder Affiliates, which shall equal the sum of (A)A the total numberof ClassA B Ordinary
Shares directly held by the Founder and any and all Founder Affiliates, plus (B)A the total number of ClassA BOrdinary
Shares indirectly held by the Founder and any and all Founder Affiliates through Newlink, which shall be deemed as the
productof the number of ClassA B Ordinary Shares then held by Newlink multiplied by the Retention Ratio, is smaller
than 50% of the totalnumber of the issued and outstanding (;lassA B Ordinary Shares as of immediately after the
consummation of the Business CombinationClosing, and (ii)A the Founder having been convicted in a final and non-
appealable judgment of, or having entered a plea of guiltyto, a felony or criminal act resulting in his inability to perform
his official duties in the Company for a period of more than 90 days.A A 13A A A (b)Any number of ClassA B Ordinary
Shares or ClassA C Ordinary Shares, as the case may be, held by a holder thereof will be automaticallyand immediately
converted into an equal number of ClassA A Ordinary Shares upon the occurrence of any direct or indirect sale,
transfer,assignment or disposition of such number of ClassA B Ordinary Shares and/or ClassA C Ordinary Shares by the
holder thereof orthe direct or indirect transfer or assignment of the voting power attached to such number of ClassA B
Ordinary Shares and/or ClassA COrdinary Shares through voting proxy or otherwise to any Person that is not the
Founder or a Founder Affiliate. Notwithstanding the foregoing,the creation of any pledge, charge, encumbrance or
other third party right of whatever description on any of ClassA B Ordinary Sharesand/or ClassA C Ordinary Shares or
on the issued and outstanding voting securities or the assets of a holder of ClassA B OrdinaryShares and/or ClassA C
Ordinary Shares (as the case may be) to secure contractual or legal obligations shall not be deemed as a sale,transfer,
assignment or disposition unless and until any such pledge, charge, encumbrance or other third party right is enforced
and resultsin a third party that is not the Founder or a Founder Affiliate holding directly or indirectly beneficial
ownership or voting power throughvoting proxy or otherwise to the related ClassA B Ordinary Shares and/or ClassA C
Ordinary Shares or to the related issued andoutstanding voting securities or the assets (as the case may be) of the
holder of ClassA B Ordinary Shares and/or ClassA C OrdinaryShares, in which case all the related ClassA B Ordinary
Shares and/or ClassA C Ordinary Shares shall be automatically convertedinto the same number of ClassA A Ordinary
Shares.A (c)Any ClassA B Ordinary Shares held by Newlink shall not be sold, assigned, disposed of or otherwise
transferred to any Person otherthan the Founder and Founder Affiliates.A 16.Save and except for voting rights and
conversion rights as set out in /}rticles 12 to 15 (inclusive) and ArticleA 77, the ClassA AOrdinary Shares, the ClassA B
Ordinary Shares and the ClassA C Ordinary Shares shall rank pari passu with one another andshall have the same
rights, preferences, privileges and restrictions.A A 14A A A MODIFICATION OF RIGHTSA 17.Whenever the capital of
the Company is divided into different Classes the rights attached to any such ClassA may, subject to anyrights or
restrictions for the time being attached to any Class, only be materially and adversely varied with the consent in writing
ofthe holders of at least two-thirds of the issued Shares of that ClassA or with the sanction of a Special Resolution
passed at a separatemeeting of the holders of the Shares of that Class. To every such separate meeting all the
provisions of these Articles relating to generalmeetings of the Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall beone or more Persons holding or representing by proxy at
least one-third in nominal or par value amount of the issued Shares of the relevantClassA (but so that if at any
adjourned meeting of such holders a quorum as above defined is not Present, those Shareholders who arePresent shall
form a quorum) and that, subject to any rights or restrictions for the time being attached to the Shares of that
Class,every Shareholder of the ClassA shall on a poll have one vote for each Share of the ClassA held by him. For the
purposes of thisArticleA the Directors may treat all the Classes or any two or more Classes as forming one ClassA if
they consider that all suchClasses would be affected in the same way by the proposals under consideration, but in any
other case shall treat them as separate Classes.A 18.The rights conferred upon the holders of the Shares of any

ClassA issued with preferred or other rights shall not, subject toany rights or restrictions for the time being attached to
the Shares of that Class, be deemed to be materially and adversely varied by,inter alia, the creation, allotment or issue
of further Shares ranking pari passu with or subsequent to them or the redemptionor purchase of any Shares of any
ClassA by the Company. The rights of the holders of Shares shall not be deemed to be materially andadversely varied by
the creation or issue of Shares with preferred or other rights including, without limitation, the creation of Shareswith
enhanced or weighted voting rights.A CERTIFICATESA 19.Every Person whose name is entered as a Member in the
Register may, without payment and upon its written request, request a certificatewithin two calendar months after
allotment or lodgment of transfer (or within such other period as the conditions of issue shall provide)in the form
determined by the Directors. All certificates shall specify the Share or Shares held by that Person, provided that in
respectof a Share or Shares held jointly by several Persons the Company shall not be bound to issue more than one
certificate, and delivery ofa certificate for a Share to one of several joint holders shall be sufficient delivery to all. All
certificates for Shares shall be deliveredpersonally or sent through the post addressed to the Member entitled thereto
at the Membera€™s registered address as appearing inthe Register unless otherwise specified in writing by such
Member.A A 15A A A 20.Every share certificate of the Company shall bear legends required under the applicable
laws, including the Securities Act.A 21.Any two or more certificates representing Shares of any one ClassA held by any
Member may at the Membera€™s request be cancelledand a single new certificate for such Shares issued in lieu on



payment (if the Directors shall so require) of one dollar (US$1.00) orsuch smaller sum as the Directors shall
determine.A 22.If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed, a
new certificate representingthe same Shares may be issued to the relevant Member upon request, subject to delivery
up of the old certificate or (if alleged to havebeen lost, stolen or destroyed) compliance with such conditions as to
evidence and indemnity and the payment of out-of-pocket expensesof the Company in connection with the request as
the Directors may think fit.A 23.In the event that Shares are held jointly by several Persons, any request may be made
by any one of the joint holders and if so madeshall be binding on all of the joint holders.A FRACTIONAL

SHARESA 24.The Directors may issue fractions of a Share and, if so issued, a fraction of a Share shall be subject to and
carry the correspondingfraction of liabilities (whether with respect to nominal or par value, premium, contributions,
calls or otherwise), limitations, preferences,privileges, qualifications, restrictions, rights (including, without prejudice to
the generality of the foregoing, voting and participationrights) and other attributes of a whole Share. If more than one
fraction of a Share of the same ClassA is issued to or acquired bythe same Shareholder such fractions shall be
accumulated.A LIENA 25.The Company has a first and paramount lien on every Share (whether or not fully paid) for all
amounts (whether presently payable ornot) payable at a fixed time or called in respect of that Share. The Company also
has a first and paramount lien on every Share registeredin the name of a Person indebted or under liability to the
Company (whether he is the sole registered holder of a Share or one of twoor more joint holders) for all amounts owing
by him or his estate to the Company (whether or not presently payable). The Directors mayat any time declare a Share
to be wholly or in part exempt from the provisions of this Article. The Companya€™s lien on a Share extendsto any
amount payable in respect of it, including but not limited to dividends.A A 16A A A 26.The Company may sell, in such
manner as the Directors in their absolute discretion think fit, any Share on which the Company has alien, but no sale
shall be made unless an amount in respect of which the lien exists is presently payable nor until the expiration
offourteen (14) calendar days after a notice in writing, demanding payment of such part of the amount in respect of
which the lien existsas is presently payable, has been given to the registered holder for the time being of the Share, or
the Persons entitled thereto by reasonof his death or bankruptcy.A 27.For giving effect to any such sale the Directors
may authorize a Person to transfer the Shares sold to the purchaser thereof. Thepurchaser shall be registered as the
holder of the Shares comprised in any such transfer and he shall not be bound to see to the applicationof the purchase
money, nor shall his title to the Shares be affected by any irregularity or invalidity in the proceedings in referenceto the
sale.A 28.The proceeds of the sale after deduction of expenses, fees and commissions incurred by the Company shall be
received by the Companyand applied in payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue shall (subjectto a like lien for sums not presently payable as existed upon the Shares
prior to the sale) be paid to the Person entitled to the Sharesimmediately prior to the sale.A CALLS ON

SHARESA 29.Subject to the terms of the allotment, the Directors may from time to time make calls upon the
Shareholders in respect of any moneysunpaid on their Shares, and each Shareholder shall (subject to receiving at least
fourteen (14) calendar daysa€™ notice specifyingthe time or times of payment) pay to the Company at the time or times
so specified the amount called on such Shares. A call shall be deemedto have been made at the time when the
resolution of the Directors authorizing such call was passed.A 30.The joint holders of a Share shall be jointly and
severally liable to pay calls in respect thereof.A 31.If a sum called in respect of a Share is not paid before or on the day
appointed for payment thereof, the Person from whom the sumis due shall pay interest upon the sum at the rate of eight
percent per annum from the day appointed for the payment thereof to the timeof the actual payment, but the Directors
shall be at liberty to waive payment of that interest wholly or in part.A A 17A A A 32.The provisions of these Articles
as to the liability of joint holders and as to payment of interest shall apply in the case of non-paymentof any sum which,
by the terms of issue of a Share, becomes payable at a fixed time, whether on account of the amount of the Share, orby
way of premium, as if the same had become payable by virtue of a call duly made and notified.A 33.The Directors may
make arrangements with respect to the issue of partly paid Shares for a difference between the Shareholders, orthe
particular Shares, in the amount of calls to be paid and in the times of payment.A 34.The Directors may, if they think fit,
receive from any Shareholder willing to advance the same all or any part of the moneys uncalledand unpaid upon any
partly paid Shares held by him, and upon all or any of the moneys so advanced may (until the same would, but for
suchadvance, become presently payable) pay interest at such rate (not exceeding without the sanction of an Ordinary
Resolution, eight percentper annum) as may be agreed upon between the Shareholder paying the sum in advance and
the Directors. No such sum paid in advance of callsshall entitle the Member paying such sum to any portion of a
dividend declared in respect of any period prior to the date upon which suchsum would, but for such payment, become
presently payable.A FORFEITURE OF SHARESA 35.If a Shareholder fails to pay any call or instalment of a call in
respect of partly paid Shares on the day appointed for payment,the Directors may, at any time thereafter during such
time as any part of such call or instalment remains unpaid, serve a notice on himrequiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued.A 36.The notice shall name a further
day (not earlier than the expiration of fourteen (14) calendar days from the date of the notice) onor before which the
payment required by the notice is to be made, and shall state that in the event of non-payment at or before the
timeappointed, the Shares in respect of which the call was made will be liable to be forfeited.A 37.1f the requirements of
any such notice as aforesaid are not complied with, any Share in respect of which the notice has been givenmay at any
time thereafter, before the payment required by notice has been made, be forfeited by a resolution of the Directors to
thateffect.A 38.A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any timebefore a sale or disposition the forfeiture may be cancelled on such terms as the
Directors think fit. A A 18A A A 39.A Person whose Shares have been forfeited shall cease to be a Shareholder in
respect of the forfeited Shares, but shall, notwithstanding,remain liable to pay to the Company all moneys which at the
date of forfeiture were payable by him to the Company in respect of the Sharesforfeited, but his liability shall cease if
and when the Company receives payment in full of the amount unpaid on the Shares forfeited.A 40.A certificate in
writing under the hand of a Director that a Share has been duly forfeited on a date stated in the certificate shallbe
conclusive evidence of the facts in the declaration as against all Persons claiming to be entitled to the Share.A 41.The
Company may receive the consideration, if any, given for a Share on any sale or disposition thereof pursuant to the
provisionsof these Articles as to forfeiture and may execute a transfer of the Share in favour of the Person to whom the
Share is sold or disposedof and that Person shall be registered as the holder of the Share and shall not be bound to see
to the application of the purchase money,if any, nor shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the dispositionor sale.A 42.The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum which by the terms of issue ofa Share becomes due and payable,
whether on account of the amount of the Share, or by way of premium, as if the same had been payableby virtue of a



call duly made and notified.A TRANSFER OF SHARESA 43.The instrument of transfer of any Share shall be in writing
and in any usual or common form or such other form as the Directors may,in their absolute discretion, approve and be
executed by or on behalf of the transferor and if in respect of a nil or partly paid up Share,or if so required by the
Directors, shall also be executed on behalf of the transferee and shall be accompanied by the certificate (ifany) of the
Shares to which it relates and such other evidence as the Directors may reasonably require to show the right of the
transferorto make the transfer. The transferor shall be deemed to remain a Shareholder until the name of the
transferee is entered in the Registerin respect of the relevant Shares.A 44. (a)The Directors may in their absolute
discretion decline to register any transfer of Shares which is not fully paid up or onwhich the Company has a

lien.A (b)The Directors may decline to register any transfer of any Share unless:A (i)the instrument of transfer is lodged
with the Company, accompanied by the certificate for the Shares to which it relates and suchother evidence as the
Board may reasonably require to show the right of the transferor to make the transfer;A A 19A A A (ii)the instrument
of transfer is in respect of only one ClassA of Shares;A (iii)the instrument of transfer is properly stamped, if

required;A (iv)in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be
transferred does not exceed four;andA (v)a fee of such maximum sum as the Designated Stock Exchange may determine
to be payable, or such lesser sum as the Board of Directorsmay from time to time require, is paid to the Company in
respect thereof.A 45.The registration of transfers may, on ten (10)A calendar daysa€™ notice being given by
advertisement in such one or more newspapers,by electronic means or by any other means in accordance with the
Designated Stock Exchange Rules, be suspended and the Register closedat such times and for such periods as the
Directors may, in their discretion, from time to time determine.A 46.All instruments of transfer that are registered shall
be retained by the Company. If the Directors refuse to register a transfer ofany Shares, they shall within three calendar
months after the date on which the transfer was lodged with the Company send notice of therefusal to each of the
transferor and the transferee.A TRANSMISSION OF SHARESA 47.The legal personal representative of a deceased sole
holder of a Share shall be the only Person recognized by the Company as havingany title to the Share. In the case of a
Share registered in the name of two or more holders, the survivors or survivor, or the legalpersonal representatives of
the deceased survivor, shall be the only Person recognized by the Company as having any title to the Share.A 48.Any
Person becoming entitled to a Share in consequence of the death or bankruptcy of a Shareholder shall, upon such
evidence beingproduced as may from time to time be required by the Directors, have the right either to be registered as
a Shareholder in respect ofthe Share or, instead of being registered himself, to make such transfer of the Share as the
deceased or bankrupt Person could have made;but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case ofa transfer of the Share by the deceased or bankrupt Person
before the death or bankruptcy.A A 20A A A 49.A Person becoming entitled to a Share by reason of the death or
bankruptcy of a Shareholder shall be entitled to the same dividendsand other advantages to which he would be entitled
if he were the registered Shareholder, except that he shall not, before being registeredas a Shareholder in respect of
the Share, be entitled in respect of it to exercise any right conferred by membership in relation to meetingsof the
Company, provided however, that the Directors may at any time give notice requiring any such Person to elect either to
be registeredhimself or to transfer the Share, and if the notice is not complied with within ninety (90) calendar days,
the Directors may thereafterwithhold payment of all dividends, bonuses or other monies payable in respect of the Share
until the requirements of the notice have beencomplied with.A REGISTRATION OF EMPOWERING

INSTRUMENTSA 50.The Company shall be entitled to charge a fee not exceeding one U.S. dollar (US$1.00) on the
registration of every probate, lettersof administration, certificate of death or marriage, power of attorney, notice in lieu
of distringas, or other instrument.A ALTERATION OF SHARE CAPITALA 51.The Company may from time to time by
Ordinary Resolution increase the share capital by such sum, to be divided into Shares of suchClasses and amount, as
the resolution shall prescribe.A 52.The Company may by Ordinary Resolution:A (a)increase its share capital by new
Shares of such amount as it thinks expehdient;A (b)consolidate and divide all or any of its share capital into Shares of a
larger amount than its existing Shares;A (c)subdivide its Shares, or any of them, into Shares of an amount smaller than
that fixed by the Memorandum, provided that in the subdivisionthe proportion between the amount paid and the
amount, if any, unpaid on each reduced Share shall be the same as it was in case of theShare from which the reduced
Share is derived; andA (d)cancel any Shares that, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any Person anddiminish the amount of its share capital by the amount of the Shares so
cancelled.A 53.The Company may by Special Resolution reduce its share capital and any capital redemption reserve in
any manner authorized by theCompanies Act.A A 21A A A REDEMPTION, PURCHASE AND SURRENDER OF
SHARESA 54.Subject to the provisions of the Companies Act and these Articles, the Company may:A (a)issue Shares
that are to be redeemed or are liable to be redeemed at the option of the Shareholder or the Company. The
redemptionof Shares shall be effected in such manner and upon such terms as may be determined, before the issue of
such Shares, by either the Boardor by the Shareholders by Special Resolution;A (b)purchase its own Shares (including
any redeemable Shares) on such terms and in such manner and terms as have been approved by theBoard or by the
Members by Ordinary Resolution, or are otherwise authorized by these Articles; andA (c)make a payment in respect of
the redemption or purchase of its own Shares in any manner permitted by the Companies Act, includingout of

capital.A 55.The purchase of any Share shall not oblige the Company to purchase any other Share other than as may be
required pursuant to applicablelaw and any other contractual obligations of the Company.A 56.The holder of the Shares
being purchased shall be bound to deliver up to the Company the certificate(s)A (if any) thereof forcancellation and
thereupon the Company shall pay to him the purchase or redemption monies or consideration in respect

thereof.A 57.The Directors may accept the surrender for no consideration of any fully paid Share.A TREASURY
SHARESA 58.The Directors may, prior to the purchase, redemption or surrender of any Share, determine that such
Share shall be held as a TreasuryShare.A 59.The Directors may determine to cancel a Treasury Share or transfer a
Treasury Share on such terms as they think proper (including,without limitation, for nil consideration).A GENERAL
MEETINGSA 60.All general meetings other than annual general meetings shall be called extraordinary general
meetings.A A 22A A A 61.(a)The Company may (but shall not be obliged to) in each calendar year hold a general
meeting as its annual general meeting andshall specify the meeting as such in the notices calling it. The annual general
meeting shall be held at such time and place as may bedetermined by the Directors.A (b)At these meetings the report of
the Directors (if any) shall be presented.A 62.(a)The Chairman or a majority of the Directors may call general meetings,
and they shall on a Shareholdersa€™ requisitionforthwith proceed to convene an extraordinary general meeting of the
Company.A (b)A Shareholdersa€™ requisition is a requisition of Members holding at the date of deposit of the
requisition Shares which carryin aggregate not less than one-third (1/3) of all votes attaching to all issued and
outstanding Shares of the Company that as at the dateof the deposit carry the right to vote at general meetings of the



Company.A (c)The requisition must state the objects of the meeting and must be signed by the requisitionists and
deposited at the Registered Office,and may consist of several documents in like form each signed by one or more
requisitionists.A (d)If there are no Directors as at the date of the deposit of the Shareholdersa€™ requisition, or if the
Directors do not withintwenty-one (21) calendar days from the date of the deposit of the requisition duly proceed to
convene a general meeting to be held withina further forty-five (45) calendar days, the requisitionists, or any of them
representing more than one-half (1/2) of the total votingrights of all of them, may themselves convene a general
meeting, but any meeting so convened shall not be held after the expiration ofthree calendar months after the
expiration of the said forty-five (45) calendar days.A (e)A general meeting convened as aforesaid by requisitionists shall
be convened in the same manner as nearly as possible as that in whichgeneral meetings are to be convened by
Directors.A NOTICE OF GENERAL MEETINGSA 63.At least seven (7)A calendar daysa€™ notice shall be given for any
general meeting. Every notice shall be exclusive of theday on which it is given or deemed to be given and of the day for
which it is given and shall specify the place, the day and the hourof the meeting and the general nature of the business
and shall be given in the manner hereinafter mentioned or in such other manner ifany as may be prescribed by the
Company, provided that a general meeting of the Company shall, whether or not the notice specified inthis ArticleA has
been given and whether or not the provisions of these Articles regarding general meetings have been complied with,be
deemed to have been duly convened if it is so agreed:A (a)in the case of an annual general meeting, by all the
Shareholders (or their proxies) entitled to attend and vote thereat; andA A 23A A A (b)in the case of an extraordinary
general meeting, by two-thirds (2/3) of the Shareholders having a right to attend and vote at themeeting, Present at the
meeting.A 64.The accidental omission to give notice of a meeting to or the non-receipt of a notice of a meeting by any
Shareholder shall not invalidatethe proceedings at any meeting.A PROCEEDINGS AT GENERAL MEETINGSA 65.No
business except for the appointment of a chairman for the meeting shall be transacted at any general meeting unless a
quorum ofShareholders is Present at the time when the meeting proceeds to business. One or more Shareholders
holding Shares which carry in aggregate(or representing by proxy) not less than one-third (1/3) of all votes attaching to
all Shares in issue and entitled to vote at such generalmeeting and Present at the meeting shall be a quorum for all
purposes.A 66.If within half an hour from the time appointed for the meeting a quorum is not Present, the meeting shall
be dissolved.A 67.If the Directors wish to make this facility available for a specific general meeting or all general
meetings of the Company, attendanceand participation in any general meeting of the Company may be by means of
Communication Facilities. Without limiting the generality ofthe foregoing, the Directors may determine that any
general meeting may be held as a Virtual Meeting. The notice of any general meetingat which Communication Facilities
will be utilized (including any Virtual Meeting) must disclose the Communication Facilities that willbe used, including
the procedures to be followed by any Shareholder or other participant of the meeting who wishes to utilize such
CommunicationFacilities for the purposes of attending and participating in such meeting, including attending and
casting any vote thereat.A 68.The Chairman, if any, shall preside as chairman at every general meeting of the
Company.A 69.If there is no such Chairman, or if at any general meeting he is not Present within fifteen minutes after
the time appointed for holdingthe meeting or is unwilling to act as chairman of the meeting, any Director or Person
nominated by the Directors shall preside as chairmanof that meeting, failing which the Shareholders Present shall
choose any Person Present to be chairman of that meeting.A A 24A A A 70.The chairman of any general meeting
(including any Virtual Meeting) shall be entitled to attend and participate at any such generalmeeting by means of
Communication Facilities, and to act as the chairman of such general meeting, in which event the following
provisionsshall apply:A (a)The chairman of the meeting shall be deemed to be Present at the meeting; andA (b)If the
Communication Facilities are interrupted or fail for any reason to enable the chairman of the meeting to hear and be
heardby all other Persons participating in the meeting, then the other Directors Present at the meeting shall choose
another Director Presentto act as chairman of the meeting for the remainder of the meeting; provided that if no other
Director is Present at the meeting, or ifall the Directors Present decline to take the chair, then the meeting shall be
automatically adjourned to the same day in the next weekand at such time and place as shall be decided by the Board of
Directors.A 71.The chairman of the meeting may with the consent of any general meeting at which a quorum is Present
(and shall if so directed bythe meeting) adjourn the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meetingother than the business left unfinished at the meeting from which the
adjournment took place. When a meeting, or adjourned meeting, isadjourned for fourteen (14) calendar days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.A 72.The
Directors may cancel or postpone any duly convened general meeting at any time prior to such meeting, except for
general meetingsrequisitioned by the Shareholders in accordance with these Articles, for any reason or for no reason,
upon notice in writing to Shareholders.A postponement may be for a stated period of any length or indefinitely as the
Directors may determine.A 73.At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is (before oron the declaration of the result of the show of hands) demanded by the
chairman of the meeting or any Shareholder holding not less thanten percent (10%) of the votes attaching to the Shares
Present, and unless a poll is so demanded, a declaration by the chairman of themeeting that a resolution has, on a show
of hands, been carried, or carried unanimously, or by a particular majority, or lost, and anentry to that effect in the
book of the proceedings of the Company, shall be conclusive evidence of the fact, without proof of the numberor
proportion of the votes recorded in favor of, or against, that resolution.A A 25A A A 74.If a poll is duly demanded it
shall be taken in such manner as the chairman of the meeting directs, and the result of the poll shallbe deemed to be
the resolution of the meeting at which the poll was demanded.A 75.All questions submitted to a meeting shall be
decided by an Ordinary Resolution except where a greater majority is required by theseArticles or by the Companies
Act. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meetingat which
the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting vote.A 76.A poll
demanded on the election of a chairman of the meeting or on a question of adjournment shall be taken forthwith. A poll
demandedon any other question shall be taken at such time as the chairman of the meeting directs.A VOTES OF
SHAREHOLDERSA 77.Subject to any rights and restrictions for the time being attached to any Share, on a show of
hands every Shareholder Present at themeeting shall, at a general meeting of the Company, each have one vote and on
a poll every Shareholder Present at the meeting shall haveone (1)A vote for each ClassA A Ordinary Share, ten

(10)A votes for each ClassA B Ordinary Share and two (2)A votesfor each of ClassA C Ordinary Share of which it is the
holder.A 78.In the case of joint holders the vote of the senior who tenders a vote whether in person or by proxy (or, if a
corporation or othernon-natural person, by its duly authorized representative or proxy) shall be accepted to the
exclusion of the votes of the other jointholders and for this purpose seniority shall be determined by the order in which



the names stand in the Register.A 79.Shares carrying the right to vote that are held by a Shareholder of unsound mind,
or in respect of whom an order has been made byany court having jurisdiction in lunacy, may be voted, whether on a
show of hands or on a poll, by his committee, or other Person in thenature of a committee appointed by that court, and
any such committee or other Person may vote in respect of such Shares by proxy.A 80.No Shareholder shall be entitled
to vote at any general meeting of the Company unless all calls, if any, or other sums presently payableby him in respect
of Shares carrying the right to vote held by him have been paid.A 81.0n a poll votes may be given either personally or
by proxy.A A 26A A A 82.Each Shareholder, other than a recognized clearing house (or its nominee(s)) or depositary
(or its nominee(s)), may only appoint oneproxy on a show of hand. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney dulyauthorized in writing or, if the appointor is a corporation, either
under Seal or under the hand of an officer or attorney duly authorized.A proxy need not be a Shareholder.A 83.An
instrument appointing a proxy may be in any usual or common form or such other form as the Directors may

approve.A 84.The instrument appointing a proxy shall be deposited at the Registered Office or at such other place as is
specified for that purposein the notice convening the meeting, or in any instrument of proxy sent out by the

Company:A (a)not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposesto vote; orA (b)in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded andnot less than 24 hours before the time appointed for the
taking of the poll; orA (c)where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded be delivered at the meeting at whichthe poll was demanded to the chairman of the meeting or to the
secretary or to any Director;A provided that the Directors may in the notice convening themeeting, or in an instrument
of proxy sent out by the Company, direct that the instrument appointing a proxy may be deposited at suchother time (no
later than the time for holding the meeting or adjourned meeting) at the Registered Office or at such other place as
isspecified for that purpose in the notice convening the meeting, or in any instrument of proxy sent out by the Company.
The chairman ofthe meeting may in any event at his discretion direct that an instrument of proxy shall be deemed to
have been duly deposited. An instrumentof proxy that is not deposited in the manner permitted shall be invalid.A 85.The
instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll.A 86.A
resolution in writing signed by all the Shareholders for the time being entitled to receive notice of and to attend and
vote atgeneral meetings of the Company (or being corporations by their duly authorized representatives) shall be as
valid and effective as ifthe same had been passed at a general meeting of the Company duly convened and held.A
A27A A A CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGSA 87.Any corporation which is a
Shareholder or a Director may by resolution of its directors or other governing body authorize such Personas it thinks
fit to act as its representative at any meeting of the Company or of any meeting of holders of a ClassA or of the
Directorsor of a committee of Directors, and the Person so authorized shall be entitled to exercise the same powers on
behalf of the corporationwhich he represents as that corporation could exercise if it were an individual Shareholder or
Director.A DEPOSITARY AND CLEARING HOUSESA 88.Ifa recognized clearing house (or its nominee(s)) or depositary
(or its nominee(s)) is a Member of the Company it may, by resolutionof its directors or other governing body or by
power of attorney, author:ize such Person(s)A as it thinks fit to act as its representative(s)A atany general meeting of the
Company or of any ClassA of Shareholders provided that, if more than one Person is so authorized, the
authorizationshall specify the number and ClassA of Shares in respect of which each such Person is so authorized. A
Person so authorized pursuantto this ArticleA shall be entitled to exercise the same powers on behalf of the recognized
clearing house (or its nominee(s)) or depositary(or its nominee(s)) which he represents as that recognized clearing
house (or its nominee(s)) or depositary (or its nominee(s)) couldexercise if it were an individual Member holding the
number and ClassA of Shares specified in such authorization, including the rightto vote individually on a show of
hands.A DIRECTORSA 89.(a)Unless otherwise determined by the Company in general meeting, the number of Directors
shall not be less thap three (3)A Directors,the exact number of Directors to be determined from time to time by the
Board of Directors.A (b)The Chairman shall be the Founder, as long as the Founder is a Director. In the event that the
Founder is not a Director, the Boardof Directors shall elect and appoint a Chairman by a majority of the Directors then
in office. The period for which the Chairman willhold office will also be determined by a majority of all of the Directors
then in office. The Chairman shall preside as chairman at everymeeting of the Board of Directors. To the extent the
Chairman is not present at a meeting of the Board of Directors within thirty (30)minutes after the time appointed for
holding the same, the attending Directors may choose one of their number to be the chairman of themeeting.A (c)The
Board may, by the affirmative vote of a simple majority of the remaining Directors present and voting at a Board
meeting, appointany person as a Director, to fill a casual vacancy on the Board or as an addition to the existing Board.A
A 28A A A (d)An appointment of a Director may be on terms that the Director shall automatically retire from office
(unless he has sooner vacatedoffice) at the next or a subsequent annual general meeting or upon any specified event or
after any specified period in a written agreementbetween the Company and the Director, if any; but no such term shall
be implied in the absence of express provision. Each Director whoseterm of office expires shall be eligible for re-
election at a meeting of the Shareholders or re-appointment by the Board.A 90.A Director may be removed from office
only by the affirmative vote of a simple majority of the remaining Directors present and votingat a Board meeting,
notwithstanding anything in these Articles or in any agreement between the Company and such Director (but
withoutprejudice to any claim for damages under such agreement). A vacancy on the Board created by the removal of a
Director under the previoussentence may be filled by the affirmative vote of a simple majority of the remaining
Directors present and voting at a Board meeting.The notice of any meeting at which a resolution to remove a Director
shall be proposed or voted upon must contain a statement of the intentionto remove that Director and such notice must
be served on that Director not less than ten (10)A calendar days before the meeting.Such Director is entitled to attend
the meeting and be heard on the motion for his removal.A 91.The Board may, from time to time, and except as required
by applicable law or Designated Stock Exchange Rules, adopt, institute, amend, modify or revoke the corporate
governance policies or initiatives of the Company and determine on various corporate governance relatedmatters of the
Company as the Board shall determine by resolution of Directors from time to time.A 92.A Director shall not be
required to hold any Shares in the Company by way of qualification. A Director who is not a Member of theCompany
shall nevertheless be entitled to attend and speak at general meetings.A 93.The remuneration of the Directors may be
determined by the Directors or by Ordinary Resolution.A 94.The Directors shall be entitled to be paid for their
travelling, hotel and other expenses properly incurred by them in going to, attendingand returning from meetings of the
Directors, or any committee of the Directors, or general meetings of the Company, or otherwise in connectionwith the
business of the Company, or to receive such fixed allowance in respect thereof as may be determined by the Directors
from timeto time, or a combination partly of one such method and partly the other. A A 29A A A ALTERNATE



DIRECTOR OR PROXYA 95.Any Director may in writing appoint another Person to be his alternate and, save to the
extent provided otherwise in the form of appointment,such alternate shall have authority to sign written resolutions on
behalf of the appointing Director, but shall not be required to signsuch written resolutions where they have been signed
by the appointing director, and to act in such Directora€™s place at any meetingof the Directors at which the
appointing Director is unable to be present. Every such alternate shall be entitled to attend and vote atmeetings of the
Directors as a Director when the Director appointing him is not personally present and where he is a Director to havea
separate vote on behalf of the Director he is representing in addition to his own vote. A Director may at any time in
writing revokethe appointment of an alternate appointed by him. Such alternate shall be deemed for all purposes to be
a Director of the Company andshall not be deemed to be the agent of the Director appointing him. The remuneration of
such alternate shall be payable out of the remunerationof the Director appointing him and the proportion thereof shall
be agreed between them.A 96.Any Director may appoint any Person, whether or not a Director, to be the proxy of that
Director to attend and vote on his behalf,in accordance with instructions given by that Director, or in the absence of
such instructions at the discretion of the proxy, at a meetingor meetings of the Directors which that Director is unable
to attend personally. The instrument appointing the proxy shall be in writingunder the hand of the appointing Director
and shall be in any usual or common form or such other form as the Directors may approve, andmust be lodged with the
chairman of the meeting of the Directors at which such proxy is to be used, or first used, prior to the commencementof
the meeting.A POWERS AND DUTIES OF DIRECTORSA 97.Subject to the Companies Act, these Articles and to any
resolutions passed in a general meeting, the business of the Company shallbe managed by the Directors, who may pay
all expenses incurred in setting up and registering the Company and may exercise all powers ofthe Company. No
resolution passed by the Company in general meeting shall invalidate any prior act of the Directors that would have
beenvalid if that resolution had not been passed.A 98.Subject to these Articles, the Directors may from time to time
appoint any natural person or corporation, whether or not a Directorto hold such office in the Company as the Directors
may think necessary for the administration of the Company, including but not limitedto, chief executive officer, and for
such term and at such remuneration (whether by way of salary or commission or participation in profitsor partly in one
way and partly in another), and with such powers and duties as the Directors may think fit. Any natural person or
corporationso appointed by the Directors may be removed by the Directors. The Directors may also appoint one or more
of their number to the officeof managing director upon like terms, but any such appointment shall ipso facto terminate
if any managing director ceases for any causeto be a Director, or if the Company by Ordinary Resolution resolves that
his tenure of office be terminated.A A 30A A A 99.The Directors may appoint any natural person or corporation to be a
Secretary (and if need be an assistant Secretary or assistantSecretaries) who shall hold office for such term, at such
remuneration and upon such conditions and with such powers as they think fit.Any Secretary or assistant Secretary so
appointed by the Directors may be removed by the Directors or by the Company by Ordinary Resolution.A 100.The
Directors may delegate any of their powers to committees consisting of such member or members of their body as they
think fit;any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.A 101.The Directors may from time to time and at any time by power of attorney
(whether under Seal or under hand) or otherwise appoint anycompany, firm or Person or body of Persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneysor authorized signatory (any such
Person being an a€ceAttorneya€ or a€ceAuthorized Signatorya€, respectively) of the Companyfor such purposes and
with such powers, authorities and discretion (not exceeding those vested in or exercisable by the Directors underthese
Articles) and for such period and subject to such conditions as they may think fit, and any such power of attorney or
other appointmentmay contain such provisions for the protection and convenience of Persons dealing with any such
Attorney or Authorized Signatory as theDirectors may think fit, and may also authorize any such Attorney or Authorized
Signatory to delegate all or any of the powers, authoritiesand discretion vested in him.A 102.The Directors may from
time to time provide for the management of the affairs of the Company in such manner as they shall think fitand the
provisions contained in the three next following Articles shall not limit the general powers conferred by this

Article.A 103.The Directors from time to time and at any time may establish any committees, local boards or agencies
for managing any of the affairsof the Company and may appoint any natural person or corporation to be a member of
such committees or local boards and may appoint anymanagers or agents of the Company and may fix the remuneration
of any such natural person or corporation.A A 31A A A 104.The Directors from time to time and at any time may
delegate to any such committee, local board, manager or agent any of the powers,authorities and discretions for the
time being vested in the Directors and may authorize the members for the time being of any such localboard, or any of
them to fill any vacancies therein and to act notwithstanding vacancies and any such appointment or delegation may
bemade on such terms and subject to such conditions as the Directors may think fit and the Directors may at any time
remove any naturalperson or corporation so appointed and may annul or vary any such delegation, but no Person
dealing in good faith and without notice ofany such annulment or variation shall be affected thereby.A 105.Any such
delegates as aforesaid may be authorized by the Directors to sub-delegate all or any of the powers, authorities, and
discretionfor the time being vested in them.A BORROWING POWERS OF DIRECTORSA 106.The Directors may from
time to time at their discretion exercise all the powers of the Company to raise or borrow money and to mortgageor
charge its undertaking, property and assets (present and future) and uncalled capital or any part thereof, to issue
debentures, debenturestock, bonds and other securities, whether outright or as collateral security for any debt, liability
or obligation of the Company orof any third party.A THE SEALA 107.The Seal shall not be affixed to any instrument
except by the authority of a resolution of the Directors provided always that suchauthority may be given prior to or
after the affixing of the Seal and if given after may be in general form confirming a number of affixingof the Seal. The
Seal shall be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the presence ofany one
or more Persons as the Directors may appoint for the purpose and every Person as aforesaid shall sign every instrument
to whichthe Seal is so affixed in their presence.A 108.The Company may maintain a facsimile of the Seal in such
countries or places as the Directors may appoint and such facsimile Sealshall not be affixed to any instrument except by
the authority of a resolution of the Directors provided always that such authority maybe given prior to or after the
affixing of such facsimile Seal and if given after may be in general form confirming a number of affixingof such facsimile
Seal. The facsimile Seal shall be affixed in the presence of such Person or Persons as the Directors shall for thispurpose
appoint and such Person or Persons as aforesaid shall sign every instrument to which the facsimile Seal is so affixed in
theirpresence and such affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and effect as
if the Seal had beenaffixed in the presence of and the instrument signed by a Director or a Secretary (or an assistant
Secretary) or in the presence of anyone or more Persons as the Directors may appoint for the purpose.A A 32A A

A 109.Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix the Seal,



or the facsimileSeal, to any instrument for the purposes of attesting authenticity of the matter contained therein but
which does not create any obligationbinding on the Company.A DISQUALIFICATION OF DIRECTORSA 110.The office of
Director shall be vacated, if the Director:A (a)becomes bankrupt;A (b)dies or is found to be or becomes of unsound
mind;A (c)resigns his office by notice in writing to the Company;A (d)without leave of absence from the Board, is absent
from meetings of the Board for three consecutive meetings and the Board resolvesthat his office be vacated; orA (e)is
removed from office pursuant to any other provision of these Articles.A PROCEEDINGS OF DIRECTORSA 111.The
Directors may meet together (either within or outside the Cayman Islands) for the dispatch of business, adjourn, and
otherwiseregulate their meetings and proceedings as they think fit. Questions arising at any meeting shall be decided
by a majority of votes. Atany meeting of the Directors, each Director present in person or represented by his proxy or
alternate shall be entitled to one (1)A vote.In case of an equality of votes the Chairman shall have a second or casting
vote. A Director may, and a Secretary or assistant Secretaryon the requisition of a Director shall, at any time summon a
meeting of the Directors.A 112.A Director may participate in any meeting of the Directors, or of any committee
appointed by the Directors of which such Directoris a member, by means of telephone or similar communication
equipment by way of which all Persons participating in such meeting can communicatewith each other and such
participation shall be deemed to constitute presence in person at the meeting.A 113.The quorum necessary for the
transaction of the business of the Board may be fixed by the Directors, and unless so fixed, the quorumshall be a
majority of Directors then in office, including the Chairman; provided, however, a quorum shall nevertheless exist at a
meetingat which a quorum would exist but for the fact that the Chairman is absent from the meeting and notifies the
Board of his decision tobe absent from that meeting, before or at the meeting. A Director represented by proxy or by an
alternate Director at any meeting shallbe deemed to be present for the purposes of determining whether or not a
quorum is present. A A 33A A A 114.A Director who is in any way, whether directly or indirectly, interested in a
contract or transaction or proposed contract or transactionwith the Company shall declare the nature of his interest at
a meeting of the Directors. A general notice given to the Directors by anyDirector to the effect that he is a member of
any specified company or firm and is to be regarded as interested in any contract or transactionwhich may thereafter
be made with that company or firm shall be deemed a sufficient declaration of interest in regard to any contractso made
or transaction so consummated. Subject to the Designated Stock Exchange RulesA and disqualification by the chairman
of therelevant Board meeting, a Director may vote in respect of any contract or transaction or proposed contract or
transaction notwithstandingthat he may be interested therein and if he does so his vote shall be counted and he may be
counted in the quorum at any meeting of theDirectors at which any such contract or transaction or proposed contract or
transaction shall come before the meeting for consideration.A 115.A Director may hold any other office or place of
profit under the Company (other than the office of auditor) in conjunction with hisoffice of Director for such period and
on such terms (as to remuneration and otherwise) as the Directors may determine and no Directoror intending Director
shall be disqualified by his office from contracting with the Company either with regard to his tenure of any suchother
office or place of profit or as vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into
by or onbehalf of the Company in which any Director is in any way interested be liable to be avoided, nor shall any
Director so contracting orbeing so interested be liable to account to the Company for any profit realized by any such
contract or arrangement by reason of suchDirector holding that office or of the fiduciary relation thereby established. A
Director, notwithstanding his interest, may be countedin the quorum present at any meeting of the Directors whereat
he or any other Director is appointed to hold any such office or place ofprofit under the Company or whereat the terms
of any such appointment are arranged and he may vote on any such appointment or arrangement.A 116.Any Director
may act by himself or through his firm in a professional capacity for the Company, and he or his firm shall be entitledto
remuneration for professional services as if he were not a Director; provided that nothing herein contained shall
authorize a Directoror his firm to act as auditor to the Company.A 117.The Directors shall cause minutes to be made for
the purpose of recording:A (a)all appointments of officers made by the Directors;A A 34A A A (b)the names of the
Directors present at each meeting of the Directors and of any committee of the Directors; andA (c)all resolutions and
proceedings at all meetings of the Company, and of the Directors and of committees of Directors.A 118.When the
chairman of a meeting of the Directors signs the minutes of such meeting the same shall be deemed to have been duly
heldnotwithstanding that all the Directors have not actually come together or that there may have been a technical
defect in the proceedings.A 119.A resolution in writing signed by all the Directors or all the members of a committee of
Directors entitled to receive notice of ameeting of Directors or committee of Directors, as the case may be (an alternate
Director, subject as provided otherwise in the termsof appointment of the alternate Director, being entitled to sign such
a resolution on behalf of his appointer), shall be as valid andeffectual as if it had been passed at a duly called and
constituted meeting of Directors or committee of Directors, as the case may be.When signed a resolution may consist of
several documents each signed by one or more of the Directors or his duly appointed alternate.A 120.The continuing
Directors may act notwithstanding any vacancy in their body but if and for so long as their number is reduced belowthe
number fixed by or pursuant to these Articles as the necessary quorum of Directors, the continuing Directors may act
for the purposeof increasing the number, or of summoning a general meeting of the Company, but for no other
purpose.A 121.Subject to any regulations imposed on it by the Directors, a committee appointed by the Directors may
elect a chairman of its meetings.If no such chairman is elected, or if at any meeting the chairman is not present within
fifteen minutes after the time appointed for holdingthe meeting, the committee members present may choose one of
their member to be chairman of the meeting.A 122.A committee appointed by the Directors may meet and adjourn as it
thinks proper. Subject to any regulations imposed on it by the Directors,questions arising at any meeting shall be
determined by a majority of votes of the committee members present and in case of an equalityof votes the chairman
shall have a second or casting vote.A 123.All acts done by any meeting of the Directors or of a committee of Directors,
or by any Person acting as a Director, shall notwithstandingthat it be afterwards discovered that there was some defect
in the appointment of any such Director or Person acting as aforesaid, orthat they or any of them were disqualified, be
as valid as if every such Person had been duly appointed and was qualified to be a Director.A A 35A A

A PRESUMPTION OF ASSENTA 124.A Director who is present at a meeting of the Board of Directors at which an action
on any Company matter is taken shall be presumedto have assented to the action taken unless his dissent shall be
entered in the minutes of the meeting or unless he shall file his writtendissent from such action with the person acting
as the chairman or secretary of the meeting before the adjournment thereof or shall forwardsuch dissent by registered
post to such person immediately after the adjournment of the meeting. Such right to dissent shall not applyto a Director
who voted in favor of such action.A DIVIDENDSA 125.Subject to any rights and restrictions for the time being attached
to any Shares, the Directors may from time to time declare dividends(including interim dividends) and other
distributions on Shares in issue and authorize payment of the same out of the funds of the Companylawfully available



therefor.A 126.Subject to any rights and restrictions for the time being attached to any Shares, the Company by
Ordinary Resolution may declare dividends,but no dividend shall exceed the amount recommended by the

Directors.A 127.The Directors may, before recommending or declaring any dividend, set aside out of the funds legally
available for distribution suchsums as they think proper as a reserve or reserves which shall, in the absolute discretion
of the Directors, be applicable for meetingcontingencies or for equalizing dividends or for any other purpose to which
those funds may be properly applied, and pending such applicationmay in the absolute discretion of the Directors,
either be employed in the business of the Company or be invested in such investments(other than Shares of the
Company) as the Directors may from time to time think fit.A 128.Any dividend payable in cash to the holder of Shares
may be paid in any manner determined by the Directors. If paid by cheque it willbe sent by mail addressed to the holder
at his address in the Register, or addressed to such person and at such addresses as the holdermay direct. Every such
cheque or warrant shall, unless the holder or joint holders otherwise direct, be made payable to the order of theholder
or, in the case of joint holders, to the order of the holder whose name stands first on the Register in respect of such
Shares,and shall be sent at his or their risk and payment of the cheque or warrant by the bank on which it is drawn
shall constitute a good dischargeto the Company.A 129.The Directors may determine that a dividend shall be paid
wholly or partly by the distribution of specific assets (which may consistof the shares or securities of any other
company) and may settle all questions concerning such distribution. Without limiting the generalityof the foregoing, the
Directors may fix the value of such specific assets, may determine that cash payment shall be made to some
Shareholdersin lieu of specific assets and may vest any such specific assets in trustees on such terms as the Directors
think fit. A A 36A A A 130.Subject to any rights and restrictions for the time being attached to any Shares, all
dividends shall be declared and paid accordingto the amounts paid up on the Shares, but if and for so long as nothing is
paid up on any of the Shares dividends may be declared andpaid according to the par value of the Shares. No amount
paid on a Share in advance of calls shall, while carrying interest, be treatedfor the purposes of this ArticleA as paid on
the Share.A 131.If several Persons are registered as joint holders of any Share, any of them may give effective receipts
for any dividend or othermoneys payable on or in respect of the Share.A 132.No dividend shall bear interest against the
Company.A 133.Any dividend unclaimed after a period of six calendar years from the date of declaration of such
dividend may be forfeited by theBoard of Directors and, if so forfeited, shall revert to the Company.A ACCOUNTS,
AUDIT AND ANNUAL RETURN AND DECLARATIONA 134.The books of account relating to the Companya€™s affairs
shall be kept in such manner as may be determined from time to time bythe Directors.A 135.The books of account shall
be kept at the Registered Office, or at such other place or places as the Directors think fit, and shallalways be open to
the inspection of the Directors.A 136.The Directors may from time to time determine whether and to what extent and at
what times and places and under what conditions orregulations the accounts and books of the Company or any of them
shall be open to the inspection of Shareholders not being Directors,and no Shareholder (not being a Director) shall have
any right to inspect any account or book or document of the Company except as conferredby law or authorized by the
Directors or by Ordinary Resolution.A 137.The accounts relating to the Companya€™s affairs shall be audited in such
manner and with such financial year end as may be determinedfrom time to time by the Directors or failing any
determination as aforesaid shall not be audited.A A 37A A A 138.The Directors may appoint an auditor of the
Company who shall hold office until removed from office by a resolution of the Directorsand may fix his or their
remuneration.A 139.Every auditor of the Company shall have a right of access at all times to the books and accounts
and vouchers of the Company and shallbe entitled to require from the Directors and officers of the Company such
information and explanation as may be necessary for the performanceof the duties of the auditors.A 140.The auditors
shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office atthe
next annual general meeting following their appointment, and at any time during their term of office, upon request of
the Directorsor any general meeting of the Members.A 141.The Directors in each calendar year shall prepare, or cause
to be prepared, an annual return and declaration setting forth the particularsrequired by the Companies Act and deliver
a copy thereof to the Registrar of Companies in the Cayman Islands.A CAPITALISATION OF RESERVESA 142.Subject
to the Companies Act, the Directors may:A (a)resolve to capitalize an amount standing to the credit of reserves
(including a Share Premium Account, capital redemption reserveand profit and loss account), which is available for
distribution;A (b)appropriate the sum resolved to be capitalized to the Shareholders in proportion to the nominal
amount of Shares (whether or not fullypaid) held by them respectively and apply that sum on their behalf in or
towards:A (i)paying up the amounts (if any) for the time being unpaid on Shares held by them respectively,

orA (ii)paying up in full unissued Shares or debentures of a nominal amount equal to that sum,A and allot the Shares or
debentures, credited as fully paid,to the Shareholders (or as they may direct) in those proportions, or partly in one way
and partly in the other, but the Share PremiumAccount, the capital redemption reserve and profits which are not
available for distribution may, for the purposes of this Article, onlybe applied in paying up unissued Shares to be
allotted to Shareholders credited as fully paid;A A 38A A A (c)make any arrangements they think fit to resolve a
difficulty arising in the distribution of a capitalized reserve and in particular,without limitation, where Shares or
debentures become distributable in fractions the Directors may deal with the fractions as they thinkfit;A (d)authorize a
Person to enter (on behalf of all the Shareholders concerned) into an agreement with the Company providing for
either:A (i)the allotment to the Shareholders respectively, credited as fully paid, of Shares or debentures to which they
may be entitled on thecapitalization, orA (ii)the payment by the Company on behalf of the Shareholders (by the
application of their respective proportions of the reserves resolvedto be capitalized) of the amounts or part of the
amounts remaining unpaid on their existing Shares,A and any such agreement made under this authority being
effectiveand binding on all those Shareholders; andA (e)generally do all acts and things required to give effect to the
resolution.A 143.Notwithstanding any provisions in these Articles and subject to the Companies Act, the Directors may
resolve to capitalize an amountstanding to the credit of reserves (including the share premium account, capital
redemption reserve and profit and loss account) or otherwiseavailable for distribution by applying such sum in paying
up in full unissued Shares to be allotted and issued to:A (a)employees (including Directors) or service providers of the
Company or its Affiliates upon exercise or vesting of any options or awardsgranted under any share incentive scheme or
employee benefit scheme or other arrangement which relates to such persons that has been adoptedor approved by the
Directors or the Members;A (b)any trustee of any trust or administrator of any share incentive scheme or employee
benefit scheme to whom shares are to be allottedand issued by the Company in connection with the operation of any
share incentive scheme or employee benefit scheme or other arrangementwhich relates to such persons that has been
adopted or approved by the Directors or Members; orA (c)any depositary of the Company for the purposes of the issue,
allotment and delivery by the depositary of ADSs to employees (includingDirectors) or service providers of the Company
or its Affiliates upon exercise or vesting of any options or awards granted under any shareincentive scheme or employee



benefit scheme or other arrangement which relates to such persons that has been adopted or approved by theDirectors
or the Members.A A 39A A A SHARE PREMIUM ACCOUNTA 144 .The Directors shall in accordance with the
Companies Act establish a Share Premium Account and shall carry to the credit of such accountfrom time to time a sum
equal to the amount or value of the premium paid on the issue of any Share.A 145.There shall be debited to any Share
Premium Account on the redemption or purchase of a Share the difference between the nominal valueof such Share and
the redemption or purchase price provided always that at the discretion of the Directors such sum may be paid out
ofthe profits of the Company or, if permitted by the Companies Act, out of capital. A NOTICESA 146.Except as otherwise
provided in these Articles, any notice or document may be served by the Company or by the Person entitled to
givenotice to any Shareholder either personally, or by posting it by airmail or a recognized courier service in a prepaid
letter addressedto such Shareholder at his address as appearing in the Register unless otherwise specified in writing by
such Shareholder, or by electronicmail to any electronic mail address such Shareholder may have specified in writing
for the purpose of such service of notices, or by facsimileto any facsimile number such Shareholder may have specified
in writing for the purpose of such service of notices, or by placing it onthe Companya€™s Website should the Directors
deem it appropriate. In the case of joint holders of a Share, all notices shall be givento that one of the joint holders
whose name stands first in the Register in respect of the joint holding, and notice so given shall besufficient notice to all
the joint holders.A 147.Notices sent from one country to another shall be sent or forwarded by prepaid airmail or a
recognized courier service.A 148.Any Shareholder Present, at any meeting of the Company shall for all purposes be
deemed to have received due notice of such meetingand, where requisite, of the purposes for which such meeting was
convened.A 149.Any notice or other document, if served by:A (a)post, shall be deemed to have been served five

(5)A calendar days after the time when the letter containing the same is posted;A A 40A A A (b)facsimile, shall be
deemed to have been served upon production by the transmitting facsimile machine of a report confirming
transmissionof the facsimile in full to the facsimile number of the recipient;A (c)recognized courier service, shall be
deemed to have been served 48 hours after the time when the letter containing the same is deliveredto the courier
service; orA (d)electronic means, shall be deemed to have been served immediately (i)A upon the time of the
transmission to the electronic mailaddress supplied by the Shareholder to the Company or (ii)A upon the time of its
placement on the Companya€™s Website.A In proving service by post or courier service it shall besufficient to prove
that the letter containing the notice or documents was properly addressed and duly posted or delivered to the
courierservice.A 150.Any notice or document delivered or sent by post to or left at the registered address of any
Shareholder (unless otherwise specifiedin writing by such Shareholder) in accordance with the terms of these Articles
shall notwithstanding that such Shareholder be then deador bankrupt, and whether or not the Company has notice of
his death or bankruptcy, be deemed to have been duly served in respect of anyShare registered in the name of such
Shareholder as sole or joint holder, unless his name shall at the time of the service of the noticeor document have been
removed from the Register as the holder of the Share, and such service shall for all purposes be deemed a
sufficientservice of such notice or document on all Persons interested (whether jointly with or as claiming through or
under him) in the Share.A 151.Notice of every general meeting of the Company shall be given to:A (a)all Shareholders
holding Shares with the right to receive notice and who have supplied to the Company an address for the giving
ofnotices to them; andA (b)every Person entitled to a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptcy wouldbe entitled to receive notice of the meeting.A No other Person
shall be entitled to receive notices of generalmeetings.A A 41A A A INFORMATIONA 152.Subject to the relevant laws,
rulesA and regulations applicable to the Company, no Member shall be entitled to require discoveryof any information
in respect of any detail of the Companya€ ™s trading or any information which is or may be in the nature of a
tradesecret or secret process which may relate to the conduct of the business of the Company and which in the opinion
of the Board would notbe in the interests of the Members of the Company to communicate to the public.A 153.Subject
to due compliance with the relevant laws, rulesA and regulations applicable to the Company, the Board shall be
entitledto release or disclose any information in its possession, custody or control regarding the Company or its affairs
to any of its Membersincluding, without limitation, information contained in the Register and transfer books of the
Company.A INDEMNITYA 154.Every Director (including for the purposes of this ArticleA any alternate Director
appointed pursuant to the provisions of theseArticles), Secretary, assistant Secretary, or other officer for the time being
and from time to time of the Company (but not includingthe Companya€ ™s auditors) and the personal representatives
of the same (each an a€ceIndemnified Personé€) shall be indemnifiedand secured harmless against all actions,
proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustainedby such Indemnified Person,
other than by reason of such Indemnified Persona€™s own dishonesty, willful default or fraud, in or aboutthe conduct of
the Companya€™ s business or affairs (including as a result of any mistake of judgment) or in the execution or
dischargeof his duties, powers, authorities or discretions, including without prejudice to the generality of the foregoing,
any costs, expenses,losses or liabilities incurred by such Indemnified Person in defending (whether successfully or
otherwise) any civil proceedings concerningthe Company or its affairs in any court whether in the Cayman Islands or
elsewhere.A 155.No Indemnified Person shall be liable:A (a)for the acts, receipts, neglects, defaults or omissions of any
other Director or officer or agent of the Company; orA (b)for any loss on account of defect of title to any property of the
Company; orA (c)on account of the insufficiency of any security in or upon which any money of the Company shall be
invested; orA (d)for any loss incurred through any bank, broker or other similar Person; orA (e)for any loss occasioned
by any negligence, default, breach of duty, breach of trust, error of judgement or oversight on such
IndemnifiedPersona€™s part; orA A 42A A A (f)for any loss, damage or misfortune whatsoever which may happen in
or arise from the execution or discharge of the duties, powers,authorities, or discretions of such Indemnified
Persona€™s office or in relation thereto;A unless the same shall happen through such Indemnified Persona€™ sown
dishonesty, willful default or fraud.A FINANCIAL YEARA 156.Unless the Directors otherwise prescribe, the financial
year of the Company shall end on DecemberA 31st in each calendar yearand shall begin on JanuaryA 1st in each
calendar year.A NON-RECOGNITION OF TRUSTSA 157.No Person shall be recognized by the Company as holding any
Share upon any trust and the Company shall not, unless required by law,be bound by or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial interestin any Share or (except
only as otherwise provided by these Articles or as the Companies Act requires) any other right in respect of anyShare
except an absolute right to the entirety thereof in each Shareholder registered in the Register.A WINDING UPA 158.If
the Company shall be wound up the liquidator may, with the sanction of a Special Resolution of the Company and any
other sanctionrequired by the Companies Act, divide amongst the Members in species or in kind the whole or any part
of the assets of the Company (whetherthey shall consist of property of the same kind or not) and may for that purpose
value any assets and determine how the division shallbe carried out as between the Members or different classes of



Members. The liquidator may, with the like sanction, vest the whole or anypart of such assets in trustees upon such
trusts for the benefit of the Members as the liquidator, with the like sanction, shall thinkfit, but so that no Member shall
be compelled to accept any asset upon which there is a liability.A 159.If the Company shall be wound up, and the assets
available for distribution amongst the Members shall be insufficient to repay thewhole of the share capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the Members inproportion to the par value
of the Shares held by them. If in a winding up the assets available for distribution amongst the Members shallbe more
than sufficient to repay the whole of the share capital at the commencement of the winding up, the surplus shall be
distributedamongst the Members in proportion to the par value of the Shares held by them at the commencement of the
winding up subject to a deductionfrom those Shares in respect of which there are monies due, of all monies payable to
the Company for unpaid calls or otherwise. This ArticleA iswithout prejudice to the rights of the holders of Shares
issued upon special terms and conditions.A A 43A A A AMENDMENT OF ARTICLES OF ASSOCIATIONA 160.Subject
to the Companies Act, the Company may at any time and from time to time by Special Resolution alter or amend these
Articlesin whole or in part.A CLOSING OF REGISTER OR FIXING RECORD DATEA 161.For the purpose of determining
those Shareholders that are entitled to receive notice of, attend or vote at any meeting of Shareholdersor any
adjournment thereof, or those Shareholders that are entitled to receive payment of any dividend, or in order to make a
determinationas to who is a Shareholder for any other purpose, the Directors may provide that the Register shall be
closed for transfers for a statedperiod which shall not exceed in any case thirty (30) calendar days in any calendar
year.A 162.In lieu of or apart from closing the Register, the Directors may fix in advance a date as the record date for
any such determinationof those Shareholders that are entitled to receive notice of, attend or vote at a meeting of the
Shareholders and for the purpose of determiningthose Shareholders that are entitled to receive payment of any
dividend the Directors may, at or within ninety (90) calendar days priorto the date of declaration of such dividend, fix a
subsequent date as the record date for such determination.A 163.If the Register is not so closed and no record date is
fixed for the determination of those Shareholders entitled to receive noticeof, attend or vote at a meeting of
Shareholders or those Shareholders that are entitled to receive payment of a dividend, the date onwhich notice of the
meeting is posted or the date on which the resolution of the Directors declaring such dividend is adopted, as thecase
may be, shall be the record date for such determination of Shareholders. When a determination of those Shareholders
that are entitledto receive notice of, attend or vote at a meeting of Shareholders has been made as provided in this
Article, such determination shallapply to any adjournment thereof. A A 44A A A REGISTRATION BY WAY OF
CONTINUATIONA 164.The Company may by Special Resolution resolve to be registered by way of continuation in a
jurisdiction outside the Cayman Islandsor such other jurisdiction in which it is for the time being incorporated,
registered or existing. In furtherance of a resolution adoptedpursuant to this Article, the Directors may cause an
application to be made to the Registrar of Companies to deregister the Company inthe Cayman Islands or such other
jurisdiction in which it is for the time being incorporated, registered or existing and may cause allsuch further steps as
they consider appropriate to be taken to effect the transfer by way of continuation of the
Company.A DISCLOSUREA 165.The Directors, or any service providers (including the officers, the Secretary and the
Registered Office provider of the Company)specifically authorized by the Directors, shall be entitled to disclose to any
regulatory or judicial authority or to any stock exchangeon which securities of the Company may from time to time be
listed any information regarding the affairs of the Company including withoutlimitation information contained in the
Register and books of the Company.A EXCLUSIVE FORUMA 166.For the avoidance of doubt and without limiting the
jurisdiction of the Cayman Courts to hear, settle or determine disputes relatedto the Company, the courts of the
Cayman Islands shall be the sole and exclusive forum for (i)A any derivative action or proceedingbrought on behalf of
the Company, (ii)A any action asserting a claim of breach of a fiduciary duty owed by any Director, officer,or other
employee of the Company to the Company or the Members, (iii)A any action asserting a claim arising pursuant to any
provisionof the Companies Act or these Articles including but not limited to any purchase or acquisition of Shares,
security, or guarantee providedin consideration thereof, or (iv)A any action asserting a claim against the Company
which if brought in the United States would bea claim arising under the internal affairs doctrine (as such concept is
recognized under the laws of the United States from time to time).A 167.Unless the Company consents in writing to the
selection of an alternative forum, the United States District Court for the SouthernDistrict of New York (or, if the
United States District Court for the Southern District of New York lacks subject matter jurisdictionover a particular
dispute, the state courts in New York County, New York) shall be the exclusive forum within the United States for
theresolution of any complaint asserting a cause of action arising out of or relating in any way to the federal securities
laws of the UnitedStates, regardless of whether such legal suit, action, or proceeding also involves parties other than
the Company. Any person or entitypurchasing or otherwise acquiring any Share or other securities in the Company, or
purchasing or otherwise acquiring American depositaryshares issued pursuant to deposit agreements, shall be deemed
to have notice of and consented to the provisions of this Article. Withoutprejudice to the foregoing, if the provision in
this ArticleA is held to be illegal, invalid or unenforceable under applicable law,the legality, validity or enforceability of
the rest of these Articles shall not be affected and this ArticleA shall be interpretedand construed to the maximum
extent possible to apply in the relevant jurisdiction with whatever modification or deletion may be necessaryso as best
to give effect to the intention of the Company.A A 45A A A Exhibit 99.3A NAAS TECHNOLOGY INC.A (Incorporated in
the Cayman Islands with limitedliability)(Nasdaq Ticker: NAAS)A A A FORMA OF PROXY FOR ANNUAL GENERAL
MEETINGto be held on JanuaryA 25, 2025(or any adjourned or postponed meeting thereof)A IntroductionA This Form
of Proxy isfurnished in connection with the Annual General Meeting of the Company (the 4€ceAGMa€£) to be held at
Meeting Room208, Grand Skylight Yue Hotel, Building 1, 12 Jinxing Road, National New Media Industry Base, Daxing
District, Beijing, 102600, ThePeoplea€™ s Republic of China, on January 25, 2025 at 3:00 PM (Beijing time), and at any
adjourned or postponed meetingthereof.A Holders of record of our ordinaryshares at the close of business on
DecemberA 27, 2024 (Cayman Islands time) (the &€ceRecord Dated€) are entitled toattend the AGM and any
adjournment or postponement thereof in person.A To be valid, this FormA ofProxy must be completed, signed, and
returned to the Companya€™s offices (to the attention of: Investors Relationship Department,(010) 8551 1868, Newlink
Center, Area G, Building 7, Huitong Times Square, No.A 1 Yaojiayuan South Road, Chaoyang District, Beijing),as soon
as possible so that it is received by the Company no later than 48 hours before the time of the AGM.A 1 A A NAAS
TECHNOLOGY INC.A (Incorporated in the Cayman Islands with limitedliability)(Nasdaq Ticker:
NAAS)A A A FORMA OF PROXY FOR ANNUAL GENERAL MEETINGto be held on JanuaryA 25, 2025(or any adjourned
or postponed meeting thereof)A I/We, , of ,the
undersigned, being the registered holder of Class A ordinary shares, par value US$0.01 per share,

ClassB ordinary shares, par value US$0.01 per share, and Class C ordinary shares, par value




US$0.01 per share of NaaS TechnologyInc. (the 4€ceCompanya€), hereby appoint the Chairman of the Annual General
Meeting as my/our proxy to attend and act forme/us at the Annual General Meeting of the Company to be held at
Meeting Room 208, Grand Skylight Yue Hotel, Building 1, 12 Jinxing Road,National New Media Industry Base, Daxing
District, Beijing, 102600, The Peoplea€™ s Republic of China (or at any adjourned or postponedmeeting thereof), and in
the event of a poll, to vote for me/us as indicated below, or if no such indication is given, as my/our proxythinks fit.A A
PROPOSALS FOR(Note) AGAINST(Note) ABSTAIN(Note) 1. As an ordinary resolution: A THAT the Companya€™s
authorized share capital be varied and increasedby (x) the increase of additional US$9,900,000,000 authorized capital,
(y) the creation of an additional 794,000,000,000 Class A ordinaryshares of a par value of US$0.01 each, and (z) the
creation of 196,000,000,000 additional shares as such class or series (however designated)as the board of directors of
the Company may determine in accordance with the Companya€™s Memorandum and Articles of Association thenin
effect, such that following such increase and variation, the authorized share capital of the Company shall be
US$10,000,000,000, dividedinto 1,000,000,000,000 shares comprising (i) 800,000,000,000 Class A Ordinary Shares of a
par value of US$0.01 each, (ii) 300,000,000Class B Ordinary Shares of a par value of US$0.01 each, (iii) 1,400,000,000
Class C Ordinary Shares of a par value of US$0.01 each, and(iv) 198,300,000,000 shares as such Class or series
(however designated) as the board of directors of the Company may determine in accordancewith the Companya€™s
Memorandum and Articles of Association then in effect (the &€ceIncrease of Share Capitalda€). A A" A" A" 2. As an
ordinary resolution: A THAT the directors of the Company shall only be appointed and removed by the affirmative vote
of a simple majority of the remaining Directors present and voting at a Board meeting (the &€ceDirector Appointment
and Removal Mechanisméa€). A A“ A" A"A 2 A A A PROPOSALS FOR(Note) AGAINST(Note) ABSTAIN(Note) 3. As a
special resolution: A THAT the Companya€™s Second Amended and Restated Memorandum and Articles of Association
be amended and restated by the deletion in their entirety and by the substitution in their place of the Third Amended
and Restated Memorandum and Articles of Association in the form attached hereto as ExhibitA A to the Notice of
Annual General Meeting to reflect the Increase of Share Capital and the Director Appointment and Removal
Mechanism. A A" A" A" 4. As an ordinary resolution: A THAT, subject to confirmation by the Grand Court of the
Cayman Islands,the par value of each authorized share in the capital of the Company (including all issued shares) be
amended from US$0.01 to US$0.00001(the &€oeShare Capital Reductiona€), such that following the Share Capital
Reduction, the authorized share capital of theCompany shall be US$10,000,000, divided into 1,000,000,000,000 shares
comprising (i) 800,000,000,000 ClassA A Ordinary Shares of apar value of US$0.00001 each, (ii) 300,000,000 ClassA B
Ordinary Shares of a par value of US$0.00001 each, (iii) 1,400,000,000 ClassA COrdinary Shares of a par value of
US$0.00001 each, and (iv) 198,300,000,000 shares as such ClassA or series (however designated) asthe Directors may
determine in accordance with the Companya€™s Memorandum and Articles of Association then in effect. A A"A" A" 5.
As a special resolution: A THAT conditional upon and with immediate effect when the Grand Court of the Cayman
Islands confirms the Share Capital Reduction, the Companya€™s Third Amended and Restated Memorandum and
Articles of Association be amended and restated by the deletion in their entirety and by the substitution in their place of
the Fourth Amended and Restated Memorandum and Articles of Association in the form attached hereto as ExhibitA B
to the Notice of Annual General Meeting to reflect the Share Capital Reduction. A A~ A" A"A 3A A A PROPOSALS
FOR(Note) AGAINST(Note) ABSTAIN(Note) 6. As an ordinary resolution: A THAT (i)A the Company give, make, sign,
execute and deliver all such agreements, letters, notices, certificates, acknowledgements, instructions and other
documents (whether of a like nature or not) in relation to the matters contemplated in the foregoing resolutions as may
be considered necessary or desirable by any director or officer of the Company for the purpose of the coming into effect
of or otherwise giving effect to, consummating or completing or procuring the performance and completion of all or any
of the matters described in the foregoing resolutions, and (i)A any one director or officer or the registered office
provider of the Company be and is hereby authorized to take any and every action that might be necessary, appropriate,
or desirable to give effect to the foregoing resolutions as such director or officer or the registered office provider, in
his/her/its absolute discretion, thinks fit, including but not limited to, attendance on any filing or registration
procedures for and on behalf of the Company in the Cayman Islands. A A" A" A" A Dated ,
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