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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As described under Item 5.07 of this Current Report on Form 8-K, on June 22, 2022, at the 2022 Annual General Meeting of Shareholders (the “Annual
General Meeting”) of Zai Lab Limited (the “Company”), the Company’s shareholders approved the Zai Lab Limited 2022 Equity Incentive Plan (the
“2022 Plan”), which was previously approved by the Company’s Board of Directors (the “Board of Directors”), conditioned on and subject to the dual-
primary listing of the Company on the Main Board of The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) becoming
effective. The 2022 Plan is intended to replace the Zai Lab Limited 2017 Equity Incentive Plan (the “2017 Plan”) and is substantially similar to the 2017
Plan, but reflects changes (i) to increase the number of shares reserved for issuance under our equity incentive plans, (ii) required or recommended by
the Hong Kong Stock Exchange in connection with the Company’s conversion to dual-primary listing status on the Hong Kong Stock Exchange, (iii) in
connection with the recent share subdivision approved by the Company’s shareholders and effected as of March 30, 2022, and (iv) in connection with
updates to the U.S. Internal Revenue Code of 1986, as amended.

The 2022 Plan will become effective following the dual-primary listing of the Company on the Main Board of the Hong Kong Stock Exchange
becoming effective, following which time no new grants will be made under the 2017 Plan or the Zai Lab Limited 2015 Omnibus Equity Incentive Plan
(the “2015 Plan”). Awards already granted under the 2017 Plan or the 2015 Plan will remain in full force and effect pursuant to the terms and conditions
of the 2017 Plan and 2015 Plan, respectively, as if the 2017 Plan and 2015 Plan had not been amended or terminated. The 2022 Plan will be subject to
the requirements under Chapter 17 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (“HK Listing
Rules”). The Company’s officers and directors are among the persons eligible to receive awards under the 2022 Plan in accordance with the terms and
conditions thereunder.

Additional information about the 2022 Plan is included in the Company’s definitive proxy statement for the Annual General Meeting filed with the
Securities and Exchange Commission on May 2, 2022 (the “Proxy Statement”) under the caption “Proposal 11: Approval of the Zai Lab Limited 2022
Equity Incentive Plan, Conditioned on and Subject to the Dual-primary Listing of the Company on the Main Board of the Hong Kong Stock Exchange
Becoming Effective,” which summary is incorporated herein by reference. The foregoing description of the 2022 Plan is qualified by reference to the
full text of the 2022 Plan, a copy of which is filed herewith as Exhibit 10.1 and is incorporated herein by reference.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As described under Item 5.07 of this Current Report on Form 8-K, on June 22, 2022, at the Annual General Meeting, the Company’s shareholders
approved amending and restating the Company’s Fifth Amended and Restated Memorandum and Articles of Association (the “Current Articles”) with
the Sixth Amended and Restated Memorandum and Articles of Association (the “Amended Articles”), conditioned on and subject to the Company’s
conversion to dual-primary listing status on the Main Board of the Hong Kong Stock Exchange, to reflect changes required or recommended by the
Hong Kong Stock Exchange in connection with the Company’s conversion to dual-primary listing status on the Hong Kong Stock Exchange and the
recent share subdivision approved by shareholders and effected as of March 30, 2022. The Amended Articles will become effective following the dual-
primary listing of the Company on the Main Board of the Hong Kong Stock Exchange becoming effective.



Additional information about the Amended Articles is included in the Proxy Statement under the caption “Proposal 10: Adoption of the Sixth Amended
and Restated Memorandum and Articles of Association, Conditioned on and Effective Upon the Effective Date of the Company’s Conversion to Dual-
Primary Listing on the HKEx,” which information is incorporated herein by reference. The foregoing description of the Amended Articles is qualified
by reference to the full text of the Amended Articles, a copy of which is filed hereto as Exhibit 3.1 and is incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 22, 2022, the Company held the Annual General Meeting, which was an annual general meeting of the shareholders. Holders of a total of
915,320,832 ordinary shares of the Company, constituting more than one-tenth of all voting share capital of the Company in issue as of the record date
of April 25, 2022, were present in person (by virtual attendance) or by proxy at the Annual General Meeting.

The matters set forth below were voted on by the Company’s shareholders and approved at the Annual General Meeting. Detailed descriptions of each
proposal and the applicable voting procedures at the Annual General Meeting are contained in the Proxy Statement. Proposals 1 to 14 in the notice of the
Annual General Meeting were approved at the Annual General Meeting. For Proposal 15, the Company’s shareholders voted for an advisory vote on
named executive officer compensation to be held every year. The final voting results for each matter submitted to a vote of shareholders at the Annual
General Meeting are as follows:

Proposal 1:
 

 (1) AS AN ORDINARY RESOLUTION: to re-elect Samantha (Ying) Du to serve as a director until the 2023 annual general meeting of
shareholders and until her successor is duly elected and qualified, subject to her earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
897,105,152  13,753,760  4,461,920  —  

Accordingly, this Proposal 1 was carried as an ordinary resolution.

Proposal 2:
 

 (2) AS AN ORDINARY RESOLUTION: to re-elect Kai-Xian Chen to serve as a director until the 2023 annual general meeting of
shareholders and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
912,147,972  1,932,000  1,240,860  —  

Accordingly, this Proposal 2 was carried as an ordinary resolution.

Proposal 3:
 

 (3) AS AN ORDINARY RESOLUTION: to re-elect John D. Diekman to serve as a director until the 2023 annual general meeting of
shareholders and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
907,572,992  6,610,230  1,137,610  —  

Accordingly, this Proposal 3 was carried as an ordinary resolution.



Proposal 4:
 

 (4) AS AN ORDINARY RESOLUTION: to re-elect Richard Gaynor to serve as a director until the 2023 annual general meeting of
shareholders and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
913,395,582  787,640  1,137,610  —  

Accordingly, this Proposal 4 was carried as an ordinary resolution.

Proposal 5:
 

 (5) AS AN ORDINARY RESOLUTION: to re-elect Nisa Leung to serve as a director until the 2023 annual general meeting of shareholders
and until her successor is duly elected and qualified, subject to her earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
896,329,192  17,849,390  1,142,250  —  

Accordingly, this Proposal 5 was carried as an ordinary resolution.

Proposal 6:
 

 (6) AS AN ORDINARY RESOLUTION: to re-elect William Lis to serve as a director until the 2023 annual general meeting of shareholders
and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
911,069,552  3,109,030  1,142,250  —  

Accordingly, this Proposal 6 was carried as an ordinary resolution.

Proposal 7:
 

 (7) AS AN ORDINARY RESOLUTION: to re-elect Scott Morrison to serve as a director until the 2023 annual general meeting of
shareholders and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
745,805,607  168,201,166  1,236,220  —  

Accordingly, this Proposal 7 was carried as an ordinary resolution.

Proposal 8:
 

 (8) AS AN ORDINARY RESOLUTION: to re-elect Lonnie Moulder to serve as a director until the 2023 annual general meeting of
shareholders and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
785,544,277  126,687,935  3,088,620  —  

Accordingly, this Proposal 8 was carried as an ordinary resolution.



Proposal 9:
 

 (9) AS AN ORDINARY RESOLUTION: to re-elect Peter Wirth to serve as a director until the 2023 annual general meeting of shareholders
and until his successor is duly elected and qualified, subject to his earlier resignation or removal.

 
For  Against  Abstentions  Broker Non-votes
822,507,942  91,675,280  1,137,610  —  

Accordingly, this Proposal 9 was carried as an ordinary resolution.

Proposal 10:
 

 
(10) AS A SPECIAL RESOLUTION: to adopt the Sixth Amended and Restated Memorandum and Articles of Association of the Company in

the form annexed to the Proxy Statement as Appendix A as described in the Proxy Statement, conditioned on and subject to the dual-
primary listing of the Company on the Main Board of the Hong Kong Stock Exchange becoming effective.

 
For  Against  Abstentions  Broker Non-votes
915,248,322  54,560  17,950  —  

Accordingly, this Proposal 10 was carried as a special resolution.

Proposal 11:
 

 (11) AS AN ORDINARY RESOLUTION: to approve the 2022 Plan, conditioned on and subject to the dual-primary listing of the Company on
the Main Board of the Hong Kong Stock Exchange becoming effective.

 
For  Against  Abstentions  Broker Non-votes
699,250,682  216,044,660  25,490  —  

Accordingly, this Proposal 11 was carried as an ordinary resolution.

Proposal 12:
 

 

(12) AS AN ORDINARY RESOLUTION: to ratify the appointment of KPMG LLP as the Company’s independent registered public accounting
firm and auditor for the fiscal year ending December 31, 2022 for the Company’s annual consolidated financial statements filed with the
U.S. Securities and Exchange Commission and its internal controls over financial reporting in accordance with the U.S. Securities
Exchange Act of 1934, as amended and the consolidated financial statements of the Company and its subsidiaries for the year ending
December 31, 2022 submitted to the Hong Kong Stock Exchange in accordance with the HK Listing Rules, conditioned upon and subject
to the Company’s receipt of the requisite approvals from the Hong Kong Stock Exchange and the Financial Reporting Council of
Hong Kong.

 
For  Against  Abstentions  Broker Non-votes
915,308,102  1,310  11,420  —  

Accordingly, this Proposal 12 was carried as an ordinary resolution.



Proposal 13:
 

 

(13) AS AN ORDINARY RESOLUTION: within the parameters of Rule 13.36 of the HK Listing Rules, to approve the granting of a share
issue mandate to the Board of Directors to issue, allot or deal with unissued ordinary shares and/or American Depositary Shares not
exceeding 20% of the total number of issued ordinary shares of the Company as of the date of passing of such ordinary resolution up to the
next annual general meeting of shareholders of the Company, conditioned on and subject to dual-primary listing of the Company on the
Main Board of the Hong Kong Stock Exchange becoming effective and other conditions described in the Proxy Statement.

 
For  Against  Abstentions  Broker Non-votes
560,367,595  354,058,457  894,780  —  

Accordingly, this Proposal 13 was carried as an ordinary resolution.

Proposal 14:
 

 (14) AS AN ORDINARY RESOLUTION: to approve, on an advisory basis, the compensation of our named executive officers, as disclosed in
the Proxy Statement.

 
For  Against  Abstentions  Broker Non-votes
803,515,252  111,065,890  739,690  —  

Accordingly, this Proposal 14 was carried as an ordinary resolution.

Proposal 15:
 

 (15) AS AN ORDINARY RESOLUTION: to hold an advisory vote on the frequency of future advisory votes on the compensation of our
named executive officers.

 
One Year  Two Years  Three Years  Abstentions  Broker Non-votes
490,992,637  23,060  358,326,306  18,560  —  

Accordingly, the Company’s shareholders voted for an advisory vote on named executive officer compensation to be held every year.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit No.  Description

3.1   Sixth Amended and Restated Memorandum and Articles of Association of Zai Lab Limited

10.1   Zai Lab Limited 2022 Equity Incentive Plan

104   The cover page of this Current Report on Form 8-K is formatted in Inline XBRL



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   ZAI LAB LIMITED

  By:  /s/ Samantha Du
   Samantha Du
   Chief Executive Officer

Date: June 22, 2022



Exhibit 3.1

THE COMPANIES ACT (REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

SIXTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION

OF

ZAI LAB LIMITED

(Adopted by a Special Resolution passed on June 22, 2022)
 

1. The name of the Company is Zai Lab Limited.
 

2. The registered office of the Company shall be at the offices of International Corporation Services Ltd., Harbour Place 2nd Floor, 103 South
Church Street, P.O. Box 472, George Town, Grand Cayman KYI-1106, Cayman Islands or at such other place as the Directors may from time to
time decide.

 

3. The objects for which the Company is established are unrestricted and the Company shall have full power and authority to carry out any object
not prohibited by the Companies Act (Revised) or as the same may be revised from time to time, or any other law of the Cayman Islands.

 

4. The liability of each Member is limited to the amount from time to time unpaid on such Member’s shares.
 

5. The authorized share capital of the Company is US$30,000.00 divided into 5,000,000,000 shares of a nominal or par value of US$0.000006
each. The Company has the power to redeem or purchase any of its shares and to increase or reduce the said capital subject to the provisions of
the Companies Act (Revised) and the Articles of Association and to issue any part of its capital, whether original, redeemed or increased with or
without any preference, priority or special privilege or subject to any postponement of rights or to any conditions or restrictions and so that
unless the conditions of issue shall otherwise expressly declare every issue of shares whether declared to be preference or otherwise shall be
subject to the powers hereinbefore contained.

 

6. The Company has the power to register by way of continuation as a body corporate limited by shares under the laws of any jurisdiction outside
the Cayman Islands and to be deregistered in the Cayman Islands.

 

7. Capitalized terms that are not defined in this Memorandum of Association bear the same meaning as those given in the Articles of Association of
the Company.



THE COMPANIES ACT (REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

ZAI LAB LIMITED

(Adopted by a Special Resolution passed on June 22, 2022)

INTERPRETATION
 

1. In these Articles, Table A in the Schedule in the Companies Act does not apply and unless otherwise defined, the defined terms shall have the
meanings assigned to them as follows:

 
“Articles”   these Articles of Association of the Company as altered or added to, from time to time.

“Board” or “Board of
Directors”   the board of Directors for the time being of the Company.

“Business Day”
  

a day (excluding Saturdays or Sundays), on which banks in Hong Kong, Beijing and New York are open for general
banking business throughout their normal business hours.

“Chairperson”   the Chairperson appointed pursuant to Article 82.

“Commission”
  

Securities and Exchange Commission of the United States of America or any other federal agency for the time being
administering the Securities Act.

“Companies Act”

  

the Companies Act (Revised) of the Cayman Islands and any statutory amendment or re-enactment thereof. Where any
provision of the Companies Act is referred to, the reference is to that provision as amended by any law for the time being
in force.

“Companies Ordinance”   the Companies Ordinance (Cap. 622 of the Laws of Hong Kong) as in force from time to time.

“Company”   Zai Lab Limited, a Cayman Islands company limited by shares.

“Company’s Website”   the website of the Company, the address or domain name of which has been notified to Members.



“Designated Stock
Exchange”   

the Global Market of The Nasdaq Stock Market, The New York Stock Exchange, The Stock Exchange of Hong Kong
Limited or any other internationally recognized stock exchange where the Company’s securities are traded.

“Directors”
  

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.

“electronic”

  

the meaning given to it in the Electronic Transactions Act (Revised) of the Cayman Islands and any amendment thereto or
re-enactments thereof for the time being in force and includes every other law incorporated therewith or substituted
therefore.

“electronic
communication”   

electronic posting to the Company’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.

“HKSCC”
  

means the Hong Kong Securities Clearing Company Limited including, where the context so requires, its agents,
nominees, representatives, officers and employees.

“in writing”

  

includes writing, printing, lithograph, photograph, type-writing and every other mode of representing words or figures in
a legible and non-transitory form and, only where used in connection with a notice served by the Company on Members
or other persons entitled to receive notices hereunder, shall also include a record maintained in an electronic medium
which is accessible in visible form so as to be useable for subsequent reference.

“Listing Rules”   The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

“Member”   the meaning given to it in the Companies Act.

“Memorandum of
Association”   the Memorandum of Association of the Company, as amended and re-stated from time to time.

“month”   calendar month.

“Ordinary Resolution”

  

a resolution:
 
(a)   passed by a simple majority of votes cast by such Members as, being entitled to do so, vote in person or, in the case

of any Member being an organization, by its duly authorized representative or, where proxies are allowed, by proxy
at a general meeting of the Company; or



  

 

(b)   approved in writing by all of the Members entitled to vote at a general meeting of the Company in one or more
instruments each signed by one or more of the Members 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.

“paid up”   paid up as to the par value and any premium payable in respect of the issue of any shares and includes credited as paid up.

“Register of Members”   the register to be kept by the Company in accordance with the Companies Act.

“seal”   the Common Seal of the Company (if adopted) including any facsimile thereof.

“Securities Act”
  

the Securities Act of 1933 of the United States of America, as amended, or any similar federal statute and the rules and
regulations of the Commission thereunder, all as the same shall be in effect at the time.

“share”   any share in the capital of the Company and includes a fraction of a share.

“signed”

  

includes 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.

“Special Resolution”

  

a resolution:
 

(a)     passed by a majority of not less than two-thirds (or, in those instances flagged in these Articles as requiring a Super-
Majority Resolution, three-fourths) of such Members as, being entitled to do so, vote in person or, in the case of such
Members being corporations, by their respective duly authorized representatives or, where proxies are allowed, by proxy
at a general meeting of the Company of which notice specifying the intention to propose the resolution as a Special
Resolution (or a Super-Majority Resolution) has been duly given in accordance with these Articles and where a poll is
taken regard shall be had in computing a majority to the number of votes to which each Member is entitled; or
 

(b)     approved in writing by all of the Members entitled to vote at a general meeting of the Company in one or more
instruments each signed by one or more of the Members and the adoption date of the Special Resolution shall be the date
on which the instrument or the last of such instruments if more than one, is executed.

“Super-Majority
Resolution”   

a type of Special Resolution but where the requisite majority shall be not less than three-fourths of such Members as,
being entitled to do so, vote as above, and includes a unanimous written resolution.



“Statutes”
  

the Companies Act and every other laws and regulations of the Cayman Islands for the time being in force concerning
companies and affecting the Company.

“year”   calendar year.
 
2. In these Articles, save where the context requires otherwise:
 

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

 (b) words importing the masculine gender only shall include the feminine gender;
 

 (c) words importing persons only shall include companies or associations or bodies of persons, whether corporate or not;
 

 (d) “MAY” shall be construed as permissive and “SHALL” shall be construed as imperative;
 

 (e) a reference to a dollar or dollars (or $) is a reference to dollars of the United States;
 

 (f) references to a statutory enactment shall include reference to any amendment or re-enactment thereof for the time being in force;
 

 (g) any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and
shall not limit the sense of the words preceding those terms; and

 

 (h) Sections 8 and 19(3) of the Electronic Transactions Act (Revised) shall not apply.
 

3. Subject to the last two preceding Articles, any words defined in the Companies Act shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.

PRELIMINARY
 

4. The business of the Company may be conducted as the Directors see fit.
 

5. The registered office of the Company shall be at such address in the Cayman Islands as the Directors shall from time to time determine. The
Company may in addition establish and maintain such other offices and places of business and agencies in such places as the Directors may from
time to time determine.

ISSUE OF SHARES
 

6. Subject to the provisions, if any, in the Memorandum of Association, these Articles and to any direction that may be given by the Company in a
general meeting, the Directors may, in their absolute discretion and without approval of the existing Members, issue shares, grant rights over
existing shares or issue other securities in one or more series as they deem necessary and appropriate and determine designations, powers,
preferences, privileges and other rights, including dividend rights, conversion rights, terms of redemption and liquidation preferences, any or all
of which may be greater than the powers and rights associated with the shares held by existing Members, at such times and on such other terms
as they think proper. The Company shall not issue shares in bearer form.



7. The Directors may provide, out of the unissued shares, for series of preferred shares. Before any preferred shares of any such series are issued,
the Directors shall fix, by resolution or resolutions, the following provisions of the preferred shares thereof:

 

 (a) the designation of such series, the number of preferred shares to constitute such series and the subscription price thereof if different
from the par value thereof;

 

 (b) whether the 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;

 

 
(c) the dividends, if any, payable on such series, whether any such dividends shall be cumulative, and, if so, from what dates, the conditions

and dates upon which such dividends shall be payable, the preference or relation which such dividends shall bear to the dividends
payable on any shares of any other class or any other series of preferred shares;

 

 (d) whether the preferred shares of such series shall be subject to redemption by the Company, and, if so, the times, prices and other
conditions of such redemption;

 

 (e) the amount or amounts payable upon preferred shares of such series upon, and the rights of the holders of such series in, a voluntary or
involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the Company;

 

 
(f) whether the preferred shares of such series shall be subject to the operation of a retirement or sinking fund and, if so, the extent to and

manner in which any such retirement or sinking fund shall be applied to the purchase or redemption of the preferred shares of such
series for retirement or other corporate purposes and the terms and provisions relative to the operation thereof;

 

 
(g) whether the preferred shares of such series shall be 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 other terms and conditions of conversion or exchange;

 

 
(h) the limitations and restrictions, if any, to be effective while 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 or any other series of preferred shares;

 

 (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; and



 (j) any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations and
restrictions thereof.

Without limiting the foregoing and subject to Article 82, the voting powers of any series of preferred shares may include the right, in the
circumstances specified in the resolution or resolutions providing for the issuance of such preferred shares, to elect one or more Directors who
shall serve for such term and have such voting powers as shall be stated in the resolution or resolutions providing for the issuance of such
preferred shares. The term of office and voting powers of any Director elected in the manner provided in the immediately preceding sentence of
this Article 7 may be greater than or less than those of any other Director or class of Directors.

 

8. The powers, preferences and relative, participating, optional and other special rights of each series of preferred shares, and the qualifications,
limitations or restrictions thereof, if any, may differ from those of any and all other series at any time outstanding. All shares of any one series of
preferred shares shall be identical in all respects with all other shares of such series, except that shares of any one series issued at different times
may differ as to the dates from which dividends thereon shall be cumulative.

REGISTER OF MEMBERS AND SHARE CERTIFICATES
 

9. The Company shall maintain a Register of its Members and a Member shall only be entitled to a share certificate if the Directors resolve that
share certificates shall be issued. Share certificates (if any) shall specify the share or shares held by that person and the amount paid up thereon,
provided that in respect of a share or shares held jointly by several persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be sufficient delivery to all. All certificates for shares shall be
delivered personally or sent through the post addressed to the Member entitled thereto at the Member’s registered address as appearing in the
register.

 

10. All share certificates shall bear legends required under the applicable laws, including the Securities Act.
 

11. Any two or more certificates representing shares of any one class held by any Member may at the Member’s request be cancelled and a single
new certificate for such shares issued in lieu on payment (if the Directors shall so require) of US$1.00 or such smaller sum as the Directors shall
determine.

 

12. If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed, a new certificate representing the same shares
may be issued to the relevant Member upon request subject to delivery up of the old certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to evidence and indemnity and the payment of out-of-pocket expenses of the Company in
connection with the request as the Directors may think fit.

 

13. 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 made shall be
binding on all of the joint holders.

TRANSFER OF SHARES
 

14.      (a) Shares are transferable subject to the approval of the Board or the written consent of a Director authorized by the Board in writing to
approve share transfers (excluding shares that are listed on a Designated Stock Exchange) and the Board may, in its sole discretion,
decline to register any transfer of any share which is not fully paid up or on which the Company has a lien.



 (b) The Directors may also decline to register any transfer of any share unless:
 

 (i) the instrument of transfer is lodged with the Company, accompanied by the certificate for the shares to which it relates and such
other evidence as the Board may reasonably require to show the right of the transferor to make the transfer;

 

 (ii) the instrument of transfer is in respect of only one class of shares;
 

 (iii) the instrument of transfer is properly stamped, if required;
 

 (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;
 

 (v) the shares conceded are free of any lien in favor of us; or
 

 (vi) a fee of such maximum sum as the Designated Stock Exchange(s) may determine to be payable, or such lesser sum as the Board
may from time to time require, is paid to the Company in respect thereof.

 

 (c) If the Directors refuse to register a transfer they shall, within two months after the date on which the instrument of transfer was lodged,
send to each of the transferor and the transferee notice of such refusal.

 

 
(d) Notwithstanding Articles 14(a) to (c) above, transfers of shares which are listed on The Stock Exchange of Hong Kong Limited may be

effected by any method of transferring or dealing in securities permitted by the Listing Rules and which has been approved by the
Board for such purpose.

 

15. The registration of transfers may, on 14 days’ notice being given by advertisement in such one or more newspapers or by electronic means, be
suspended and the register closed at such times and for such periods as the Board may from time to time determine, provided, however, that the
registration of transfers shall not be suspended nor the register closed for more than 30 days in any year.

 

16. The instrument of transfer of any share shall be in writing and executed by or on behalf of the transferor (and if the Directors so require, signed
by the transferee). The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the Register of
Members.

 

17. All instruments of transfer that shall be registered shall be retained by the Company.

REDEMPTION AND PURCHASE OF OWN SHARES
 

18. Subject to the provisions of the Statutes and these Articles, the Company may:
 

 (a) issue shares on terms that they are to be redeemed or are liable to be redeemed at the option of the Company or the Member and the
redemption of shares shall be effected on such terms and in such manner as the Board may, before the issue of such shares, determine;



 

(b) purchase its own shares (including any redeemable shares) provided that the manner of purchase have been approved by the Board of
Directors or by Ordinary Resolution of the Members or the manner of purchase is in accordance with the Articles 19 and 20 (this
authorization is in accordance with section 37(2) of the Statutes or any modification or re-enactment thereof for the time being in force);
and

 

 (c) the Company may make a payment in respect of the redemption or purchase of its own shares in any manner permitted by the Statutes,
including out of capital.

 

19. Purchase of shares listed on a Designated Stock Exchange: the Company is authorized to purchase any share listed on a Designated Stock
Exchange in accordance with the following manner of purchase:

 

 (a) the maximum number of shares that may be repurchased shall be equal to the number of issued and outstanding shares less one share;
and

 

 (b) the repurchase shall be at such time; at such price and on such other terms as determined and agreed by the Board in their sole discretion
provided however that:

 

 (i) such repurchase transactions shall be in accordance with the relevant code, rules and regulations applicable to the listing of the
shares on the Designated Stock Exchange; and

 

 (ii) at the time of the repurchase, the Company is able to pay its debts as they fall due in the ordinary course of its business.
 

20. Purchase of shares not listed on a Designated Stock Exchange: the Company is authorized to purchase any shares not listed on a Designated
Stock Exchange in accordance with the following manner of purchase:

 

 (a) the Company shall serve a repurchase notice in a form approved by the Board on the Member from whom the shares are to be
repurchased at least two Business Days prior to the date specified in the notice as being the repurchase date;

 

 (b) the price for the shares being repurchased shall be such price agreed between the Board and the applicable Member;
 

 (c) the date of repurchase shall be the date specified in the repurchase notice; and
 

 (d) the repurchase shall be on such other terms as specified in the repurchase notice as determined and agreed by the Board and the
applicable Member in their sole discretion.

 

21. The redemption or purchase of any share shall not be deemed to give rise to the redemption or purchase of any other share and the Company is
not obligated to purchase any other share other than as may be required pursuant to applicable law and any other contractual obligations of the
Company.

 

22. The holder of the shares being purchased shall be bound to deliver up to the Company the certificate(s) (if any) thereof for cancellation and
thereupon the Company shall pay to him/her the purchase or redemption monies or consideration in respect thereof.



VARIATION OF RIGHTS ATTACHING TO SHARES
 

23. If at any time the share capital is divided into different classes or series of shares, the rights attaching to any class or series (unless otherwise
provided by the terms of issue of the shares of that class or series) may, subject to these Articles, be varied or abrogated with the consent in
writing of the holders of three-fourths of the voting rights of the holders of that class or series or with the sanction of a Super-Majority
Resolution passed at a general meeting of the holders of the shares of that class or series, and the quorum for such a general meeting shall be the
Members holding not less than an aggregate of one-third of the issued shares of the relevant class or series of the Company in issue, present in
person or by proxy and entitled to vote.

 

24. The provisions of these Articles relating to general meetings shall apply to every such general meeting of the holders of one class or series of
shares except the following:

 

 

(a) separate general meetings of the holders of a class or series of shares may be called only by (i) the Chairperson of the Board, or (ii) a
majority of the entire Board of Directors (unless otherwise specifically provided by the terms of issue of the shares of such class or
series). Nothing in this Article 24 or Article 23 shall be deemed to give any Member or Members the right to call a class or series
meeting.

 

 (b) the necessary quorum shall be one or more persons holding or representing by proxy at least one-third of the issued shares of the class
or series.

 

25. The rights conferred upon the holders of the shares of any class or series shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class or series, be deemed to be varied by the creation or issue of further shares ranking in priority thereto or pari passu
therewith.

COMMISSION ON SALE OF SHARES
 

26. The Company may in so far as the Statutes from time to time permit pay a commission to any person in consideration of his/her subscribing or
agreeing to subscribe whether absolutely or conditionally for any shares of the Company. Such commissions may be satisfied by the payment of
cash or the lodgement of fully or partly paid-up shares or partly in one way and partly in the other. The Company may also on any issue of shares
pay such brokerage as may be lawful.

NON-RECOGNITION OF TRUSTS
 

27. No person shall be recognized by the Company as holding any share upon any trust and the Company shall not be bound by or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent, future, or partial interest in any share, or any interest in any
fractional part of a share, or (except only as is otherwise provided by these Articles or the Statutes) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

LIEN ON SHARES
 

28. The Company shall have a first and paramount lien and charge on all shares (whether fully paid-up or not) registered in the name of a Member
(whether solely or jointly with others) for all debts, liabilities or engagements to or with the Company (whether presently payable or not) by such
Member or his/her estate, either alone or jointly with any other person, whether a Member or not, but the Directors may at any time declare any
share to be wholly or in part exempt from the provisions of this Article. The registration of a transfer of any such share shall operate as a waiver
of the Company’s lien (if any) thereon. The Company’s lien (if any) on a share shall extend to all dividends or other monies payable in respect
thereof.



29. The Company may sell, in such manner as the Directors think fit, any shares on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor until the expiration of 14 calendar days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the lien exists as is presently payable, has been given to the registered holder
for the time being of the share, or the persons entitled thereto by reason of his/her death or bankruptcy.

 

30. For giving effect to any such sale the Directors may authorize some person to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares comprised in any such transfer and he/she shall not be bound to see to the application of the
purchase money, nor shall his/her title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

 

31. The proceeds of the sale shall be received by the Company and applied in payment of such part of the amount in respect of which the lien exists
as is presently payable, and the residue shall (subject to 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 shares at the date of the sale.

CALLS ON SHARES
 

32. Subject to the terms of allotment, the Directors may from time to time make calls upon the Members in respect of any money unpaid on their
shares, and each Member shall (subject to receiving at least 14 calendar days notice specifying the time or times of payment) pay to the
Company at the time or times so specified the amount called on his/her shares. A call shall be deemed to have been made at the time when the
resolution of the Directors authorizing such call was passed.

 

33. The joint holders of a share shall be jointly and severally liable to pay calls in respect thereof.
 

34. 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 sum is 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 time of the actual
payment, but the Directors shall be at liberty to waive payment of that interest wholly or in part.

 

35. 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-payment of 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, or by way of
premium, as if the same had become payable by virtue of a call duly made and notified.

 

36. The Directors may make arrangements on the issue of shares for a difference between the Members, or the particular shares, in the amount of
calls to be paid and in the times of payment.

 

37. The Directors may, if they think fit, receive from any Member willing to advance the same all or any part of the monies uncalled and unpaid
upon any shares held by him/her, and upon all or any of the monies so advanced may (until the same would, but for such advance, become
presently payable) pay interest at such rate (not exceeding without the sanction of an Ordinary Resolution, eight percent per annum) as may be
agreed upon between the Member paying the sum in advance and the Directors. No such sum paid in advance of calls shall entitle the Member
paying such sum to any portion of a dividend declared in respect of any period prior to the date upon which such sum would, but for such
payment, become presently payable.



FORFEITURE OF SHARES
 

38. If a Member fails to pay any call or instalment of a call on the day appointed for payment thereof, the Directors may, at any time thereafter
during such time as any part of such call or instalment remains unpaid, serve a notice on him/her requiring payment of such much of the call or
instalment as is unpaid, together with any interest which may have accrued.

 

39. The notice shall name a further day (not earlier than the expiration of 14 calendar days from the date of the notice) on or 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 time appointed the shares in
respect of which the call was made will be liable to be forfeited.

 

40. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice has been given may at any
time thereafter, before the payment required by notice has been made, be forfeited by a resolution of the Directors to that effect.

 

41. 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 time before a sale
or disposition the forfeiture may be cancelled on such terms as the Directors think fit.

 

42. A person whose shares have been forfeited shall cease to be a Member in respect of the forfeited shares, but shall, notwithstanding, remain liable
to pay to the Company all monies which at the date of forfeiture were payable by him/her to the Company in respect of the shares, but his/her
liability shall cease if and when the Company receives payment in full of the fully paid up amount of the shares.

 

43. A certificate in writing under the hand of a Director of the Company, which certifies that a share has been forfeited on a date stated in the
certificate, shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share or any sale or disposition thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he/she shall thereupon 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/her title to the share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of the share.

 

44. 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 of a 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 payable by virtue of a
call duly made and notified.



REGISTRATION OF EMPOWERING INSTRUMENTS
 

45. The Company shall be entitled to charge a fee not exceeding one dollar (US$1.00) on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of distringas, or other instrument.

TRANSMISSION OF SHARES
 

46. The legal personal representative of a deceased sole holder of a share shall be the only person recognized by the Company as having any 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 legal personal representatives of
the deceased survivor, shall be the only person recognized by the Company as having any title to the share.

 

47. Any person becoming entitled to a share in consequence of the death or bankruptcy of a Member shall upon such evidence being produced as
may from time to time be properly required by the Directors, have the right either to be registered as a Member in respect of the share or, instead
of being registered himself/herself, to make such transfer of the share as the deceased or bankrupt person could have made. If the person so
becoming entitled shall elect to be registered himself/herself as holder he/she shall deliver or send to the Company a notice in writing signed by
him/her stating that he/she so elects.

 

48. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled to the same dividends and other
advantages to which he/she would be entitled if he/she were the registered holder of the share, except that he/she shall not, before being
registered as a Member in respect of the share, be entitled in respect of it to exercise any right conferred by membership in relation to meetings
of the Company, provided however, that the Directors may at any time give notice requiring any such person to elect either to be registered
himself/herself or to transfer the share, and if the notice is not complied with within 90 calendar days, the Directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the share until the requirements of the notice have been complied with.

ALTERATION OF CAPITAL
 

49. The Company may by Ordinary Resolution:
 

 (a) increase the share capital by such sum, to be divided into shares of such classes and amount, as the resolution shall prescribe;
 

 (b) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;
 

 
(c) sub-divide its existing shares or any of them into shares of a smaller amount provided that in the subdivision the 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 the share from which the
reduced share is derived;

 

 (d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so cancelled.

 

50. Subject to the provisions of the Statutes and these Articles as regards to the matters to be dealt with by Ordinary Resolution, the Company may
by Special Resolution reduce its share capital and any capital redemption reserve in any manner authorized by law.



51. All new shares created hereunder shall be subject to the same provisions with reference to the payment of calls, liens, transfer, transmission,
forfeiture and otherwise as the shares in the original share capital.

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE
 

52. For the purpose of determining those Members that are entitled to receive notice of, attend, speak or vote at any meeting of Members or any
adjournment thereof, or those Members that are entitled to receive payment of any dividend, or in order to make a determination as to who is a
Member for any other purpose, the Directors may provide that the Register of Members shall be closed for transfers for a stated period but not to
exceed in any case 30 calendar days. If the Register of Members shall be so closed for the purpose of determining those Members that are
entitled to receive notice of, attend, speak or vote at a meeting of Members such register shall be so closed for at least 10 calendar days
immediately preceding such meeting and the record date for such determination shall be the date of the closure of the Register of Members.

 

53. In lieu of or apart from closing the Register of Members, the Directors may fix in advance a date as the record date for any such determination of
those Members that are entitled to receive notice of, attend, speak or vote at a meeting of the Members and for the purpose of determining those
Members that are entitled to receive payment of any dividend, the Directors may, at or within 90 calendar days prior to the date of declaration of
such dividend fix a subsequent date as the record date of such determination.

 

54. If the Register of Members is not so closed and no record date is fixed for the determination of those Members entitled to receive notice of,
attend, speak or vote at a meeting of Members or those Members that are entitled to receive payment of a dividend, the date on which notice of
the meeting is posted or the date on which the resolution of the Directors declaring such dividend is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of those Members that are entitled to receive notice of, attend, speak or
vote at a meeting of Members has been made as provided in this section, such determination shall apply to any adjournment thereof.

GENERAL MEETINGS
 

55. All general meetings of the Company other than annual general meetings shall be called extraordinary general meetings.
 

56.     (a) The Company shall hold an annual general meeting in each financial year and shall specify the meeting as such in the notices calling it.
The annual general meeting shall be held at such time and place as the Directors shall determine, provided that the annual general
meeting shall occur within 6 months after the end of the Company’s financial year end (or such longer period as the relevant Designated
Stock Exchanges may authorize).

 

 (b) At these meetings the report of the Directors (if any) shall be presented.
 

57.     (a) The Directors may call general meetings, and they shall on a Members requisition forthwith proceed to convene an extraordinary
general meeting of the Company.



 (b) A Members requisition is a requisition of Members of the Company holding at the date of deposit of the requisition not less than
one-tenth of the share capital of the Company as at that date carries the right of voting at general meetings of the Company.

 

 
(c) The requisition must state the objects of the meeting and must be signed by the requisitionists and deposited at the principal place of

business of the Company (with a copy forwarded to the registered office), and may consist of several documents in like form each
signed by one or more requisitionists.

 

 

(d) If the Directors do not within 21 calendar days from the date of the deposit of the requisition duly proceed to convene a general meeting
to be held within a further 21 calendar days, the requisitionists, or any of them representing more than one half of the total voting rights
of all of them, may themselves convene a general meeting, but any meeting so convened shall not be held after the expiration of three
months after the expiration of the second said 21 calendar days.

 

 (e) A general meeting convened as aforesaid by requisitionists shall be convened in the same manner as nearly as possible as that in which
general meetings are to be convened by Directors.

NOTICE OF GENERAL MEETINGS
 

58. At least 14 calendar days’ notice shall be given for any extraordinary general meeting, and at least 21 calendar days’ notice shall be given for any
annual general meeting. Every notice shall be exclusive of the day 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 hour of the meeting and the general nature of the business and shall be given in the manner
hereinafter mentioned or in such other manner if any as may be prescribed by the Company, provided that a general meeting of the Company
shall, whether or not the notice specified in this regulation 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) in the case of an annual general meeting by all the Members (or their proxies) entitled to attend, speak and vote thereat; and
 

 (b) in the case of an extraordinary general meeting by a majority in number of the Members (or their proxies) having a right to attend, speak
and vote at the meeting, being a majority together holding not less than ninety five percent in par value of the shares giving that right.

 

59. The accidental omission to give notice of a meeting to or the non-receipt of a notice of a meeting by any Member shall not invalidate the
proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS
 

60. No business shall be transacted at any general meeting unless a quorum of Members is present at the time when the meeting proceeds to
business. One or more Members holding not less than an aggregate of one-tenth of all voting share capital of the Company in issue present in
person or by proxy and entitled to vote shall be a quorum for all purposes.



61. If provided for by the Company, a person may participate at a general meeting by conference telephone or other communications equipment by
means of which all the persons participating in the meeting can communicate with each other. Participation by a person in a general meeting in
this manner is treated as presence in person at that meeting.

 

62. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of
Members, shall be dissolved. In any other case it shall stand adjourned to the same day in the next week, at the same time and place, and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting, the meeting shall be dissolved.

 

63. The Chairperson of the Board of Directors shall preside as chairperson at every general meeting of the Company.
 

64. If at any meeting the Chairperson of the Board of Directors is not present within fifteen minutes after the time appointed for holding the meeting
or is unwilling to act as chairperson, the Directors present shall elect one of their members to be chairperson of the meeting, or, if no Director is
so elected and willing to be chairperson of the meeting, the Members present shall choose a chairperson of the meeting.

 

65. The chairperson may with the consent of any meeting at which a quorum is present (and shall if so directed by the meeting) adjourn a meeting
from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for 10 calendar days or more, not less than 14 calendar days’
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.

 

66. At any general meeting a resolution put to the vote of the meeting shall be decided by poll. The Chairperson shall provide an explanation to all
members present at any general meeting of the detailed procedures for conducting a poll and shall answer any reasonable questions relating to
such procedures from members present and eligible to vote at that meeting.

 

67. The Chairperson may, in good faith, allow a resolution which relates purely to procedural or administrative matters to be voted on by a show of
hands. Procedural and administrative matters are those that are not on the agenda of the general meeting or in any supplementary circular to
members, and which relate to the Chairperson’s duties to maintain the orderly conduct of the meeting and/or allow the business of the meeting to
be properly and effectively dealt with, whilst allowing all members a reasonable opportunity to express their views. A declaration by the
chairperson that a resolution has, on a show of hands, been carried, or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the book of the proceedings of the Company, shall be conclusive evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of, or against, that resolution.

 

68. The poll shall be taken in such manner as the chairperson directs, and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

 

69. In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson of the meeting shall be entitled to a second or casting
vote.



VOTES OF MEMBERS
 

70. Where any Member is, under the Listing Rules, required to abstain from voting on any particular resolution or restricted to voting only for or
only against any particular resolution, any votes cast by or on behalf of such Member whether by proxy or, as the case may be corporate
representative in contravention of such requirement whether or restriction shall not be counted.

 

71. Subject to any rights and restrictions for the time being attached to any class or classes of shares, every Member present in person and every
person representing a Member by proxy at a general meeting of the Company (i) shall have one vote for each share registered in his/her name in
the Register of Members and (ii) shall have the right to speak at any such general meeting.

 

72. In the case of joint holders the vote of the senior who tenders a vote whether in person or by proxy shall be accepted to the exclusion of the votes
of the joint holders and for this purpose seniority shall be determined by the order in which the names stand in the Register of Members.

 

73. A Member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his/her committee, or other person in the nature of a committee appointed by that court, and any such committee
or other person, may on a poll, vote by proxy.

 

74. No Member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by him/her in respect of shares in the
Company have been paid.

 

75. On a poll, votes may be given either personally or by proxy.
 

76. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly authorized 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 Member of the
Company.

 

77. An instrument appointing a proxy may be in any usual or common form or such other form as the Directors may approve.
 

78. The instrument appointing a proxy shall be deposited at the registered office or at such other place as is specified for that purpose in the notice
convening the meeting, or in any instrument of proxy sent out by the Company not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote, provided that the Directors may in the notice convening the
meeting, or in an instrument of proxy sent out by the Company, direct that the instrument appointing a proxy may be deposited (no later than the
time for holding the meeting or adjourned meeting) at the registered office or at such other place as is specified for that purpose in the notice
convening the meeting, or in any instrument of proxy sent out by the Company. The chairperson may in any event at his/her discretion direct that
an instrument of proxy shall be deemed to have been duly deposited. An instrument of proxy that is not deposited in the manner permitted shall
be invalid.

 

79. Votes given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authority under which the proxy was executed, or the transfer of the share in respect of which the proxy is
given unless notice in writing of such death, insanity, revocation or transfer was received by the Company before the commencement of the
general meeting, or adjourned meeting at which it is sought to use the proxy.



CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING
 

80. Any corporation which is a Member may by resolution of its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of Members, and the person so authorized shall be entitled to exercise the same
powers on behalf of the corporation which he/she represents as that corporation could exercise if it were an individual Member.

CLEARING HOUSES
 

81. If a clearing house (or its nominee) is a Member of the Company it may, by resolution of its directors or other governing body or by power of
attorney or by proxy, authorize such person or persons as it thinks fit to act as its representative or representatives at any general meeting of the
Company or at any general meeting of any class of Members of the Company provided that, if more than one person is so authorized, the
authorization shall specify the number and class of shares in respect of which each such person is so authorized. A person so authorized pursuant
to this provision shall be entitled to exercise the same powers on behalf of the clearing house (or its nominee) which he/she represents as that
clearing house (or its nominee) could exercise if it were an individual Member of the Company holding the number and class of shares specified
in such authorization.

81A. As long as the HKSCC remains a Member of the Company, it is entitled to appoint proxies or corporate representatives to attend the
Company’s general meetings and creditors meetings and those proxies or corporate representatives will enjoy rights equivalent to the rights of
other Members, including the right to speak and vote at that general meeting or creditors meeting. Where the Statutes prohibits HKSCC from
appointing proxies or corporate representatives enjoying the rights described by this article, the Company will use its best efforts to make the
necessary arrangements with HKSCC to ensure that Hong Kong investors holding shares through HKSCC enjoy the right to vote, attend (in
person or by proxy) and speak at general meetings.

DIRECTORS
 

82.      (a) Unless otherwise determined by the Company in general meeting, the number of Directors shall not be less than one or more than ten
Directors. The Directors shall be elected or appointed in the first instance by the subscribers to the Memorandum of Association or by a
majority of them and thereafter by the Members at general meeting.

 

 
(b) Commencing at, and following on from, the annual general meeting of the Company in 2022, each Director shall be elected annually for

terms expiring at the next annual general meeting of the Company, at which he or she may be eligible for re-election, until his or her
earlier death, resignation or removal.

 

 

(c) The Board of Directors shall have a Chairperson (the “Chairperson”) elected and appointed by a majority of the Directors then in
office. The Directors may also elect a Co-Chairperson or a Vice-Chairperson of the Board of Directors (the “Co-Chairperson”). The
Chairperson shall preside as chairperson at every meeting of the Board of Directors. To the extent the Chairperson is not present at a
meeting of the Board of Directors, the Co-Chairperson, or in his/her absence, the attending Directors may choose one Director to be the
chairperson of the meeting. The Chairperson’s voting right as to the matters to be decided by the Board of Directors shall be the same as
other Directors.



 
(d) The Company may by Ordinary Resolution elect any person to be a Director either to fill a casual vacancy on the Board or as an

addition to the existing Board. Any Director so appointed shall hold office only until the first annual general meeting of the Company
after his/her appointment and shall then be eligible for re-election at that meeting.

 

 

(e) The Directors by the affirmative vote of a simple majority of the remaining Directors present and voting at a Board meeting or the sole
remaining Director, shall have the power from time to time and at any time to appoint any person nominated by a unanimous decision of
the nominating committee of the Board to serve as a Director to fill a casual vacancy on the Board or as an addition to the existing
Board, subject to the Company’s compliance with director nomination procedures required under applicable corporate governance rules
of the Designated Stock Exchange(s), as long as the Company’s securities are traded on a Designated Stock Exchange.

 

83. Subject to Article 82, a Director may be removed from office by Ordinary Resolution or by the Board at any time before the expiration of his/her
term.

 

84. A vacancy on the Board created by the removal of a Director under the provisions of Article 83 above may be filled by the election or
appointment by Ordinary Resolution at the meeting at which such Director is removed or by the affirmative vote of a simple majority of the
remaining Directors present and voting at a Board meeting, provided that any such individual appointed to fill such vacancy has been nominated
by a unanimous decision of the nominating committee of the Board.

 

85. The Board may, from time to time, and except as required by applicable law or the listing rules of the Designated Stock Exchange(s) where the
Company’s securities are traded, adopt, institute, amend, modify or revoke the corporate governance policies or initiatives, which shall be
intended to set forth the policies of the Company and the Board on various corporate governance related matters as the Board shall determine by
resolution from time to time.

 

86. 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 the Company
shall nevertheless be entitled to receive notice of and to attend and speak at general meetings of the Company and all classes of shares of the
Company.

DIRECTORS’ FEES AND EXPENSES
 

87. The Directors may receive such remuneration as the Board may from time to time determine. The Directors may be entitled to be repaid all
travelling, hotel and incidental expenses reasonably incurred or expected to be incurred by him/her in attending meetings of the Board or
committees of the Board or general meetings or separate meetings of any class of shares or of debentures of the Company or otherwise in
connection with the discharge of his/her duties as a Director.

 

88. Any Director who, by request, goes or resides abroad for any purpose of the Company or who performs services which in the opinion of the
Board go beyond the ordinary duties of a Director may be paid such extra remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Board may determine and such extra remuneration shall be in addition to or in substitution for any ordinary
remuneration provided for by or pursuant to any other Article.



ALTERNATE DIRECTOR
 

89. Any Director may in writing appoint another person to be his/her alternate to act in his/her place at any meeting of the Directors at which he/she
is unable to be present. Every such alternate shall be entitled to notice of meetings of the Directors and to attend and vote thereat as a Director
when the person appointing him/her is not personally present and, where he/she is a Director, to have a separate vote on behalf of the Director
he/she is representing in addition to his/her own vote. A Director may at any time in writing revoke the appointment of an alternate appointed by
him/her. Such alternate shall be deemed for all purposes to be a Director and shall not be deemed to be the agent of the Director appointing
him/her. An alternate Director shall cease to be an alternate Director if his/her appointor ceases to be a Director.

 

90. Any Director may appoint any person, whether or not a Director, to be the proxy of that Director to attend and vote on his/her behalf, in
accordance with instructions given by that Director, or in the absence of such instructions at the discretion of the proxy, at a meeting or meetings
of the Directors which that Director is unable to attend personally. The instrument appointing the proxy shall be in writing under the hand of the
appointing Director and shall be in any usual or common form or such other form as the Directors may approve, and must be lodged with the
chairperson of the meeting at which such proxy is to be used, or first used, prior to the commencement of the meeting.

POWERS AND DUTIES OF DIRECTORS
 

91. Subject to the provisions of the Companies Act, these Articles and to any resolutions made in a general meeting, the business of the Company
shall be managed by the Directors, who may pay all expenses incurred in setting up and registering the Company and may exercise all powers of
the Company. No resolution made by the Company in a general meeting shall invalidate any prior act of the Directors that would have been valid
if that resolution had not been made.

 

92. Subject to these Articles, the Directors may from time to time appoint any person, whether or not a Director of the Company, to hold such office
in the Company as the Directors may think necessary for the administration of the Company, including without prejudice to the foregoing
generality, the office of the Chief Executive Officer, Chief Operating Officer, Chief Technology Officer, Chief Financial Officer, one or more
Vice Presidents, Manager or Controller, and for such term and at such remuneration (whether by way of salary or commission or participation in
profits or partly in one way and partly in another), and with such powers and duties as the Directors may think fit. The Directors may also
appoint one or more of their body (but not an alternate Director) to the office of Managing Director upon like terms, but any such appointment
shall ipso facto determine if any Managing Director ceases from any cause to be a Director, or if the Company by Ordinary Resolution resolves
that his/her tenure of office be terminated.

 

93. 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.

 

94. The Directors may from time to time and at any time by power of attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretion (not exceeding those vested in or exercisable by the Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit, and may also authorize any such attorney to delegate all or any of the powers,
authorities and discretion vested in him/her.



95. The Directors may from time to time provide for the management of the affairs of the Company in such manner as they shall think fit and the
provisions contained in the following paragraphs shall be without prejudice to the general powers conferred by this paragraph.

 

96. The Directors from time to time and at any time may establish any committees, local boards or agencies for managing any of the affairs of the
Company and may appoint any persons to be members of such committees or local boards and may appoint any managers or agents of the
Company and may fix the remuneration of any of the aforesaid.

 

97. 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 local board,
or any of them to fill up any vacancies therein and to act notwithstanding vacancies and any such appointment or delegation may be made on
such terms and subject to such conditions as the Directors may think fit and the Directors may at any time remove any person so appointed and
may annul or vary any such delegation, but no person dealing in good faith and without notice of any such annulment or variation shall be
affected thereby.

 

98. Any such delegates as aforesaid may be authorized by the Directors to sub-delegate all or any of the powers, authorities, and discretions for the
time being vested to them.

 

99. The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge its undertaking, property and uncalled
capital or any part thereof, to issue debentures, debenture stock and other securities whenever money is borrowed or as security for any debt,
liability or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS
 

100. Notwithstanding anything in these Articles, the office of Director shall be vacated, if the Director:
 

 (a) dies, becomes bankrupt or makes any arrangement or composition with his/her creditors;
 

 (b) is found to be or becomes of unsound mind;
 

 (c) resigns his/her office by notice in writing to the Company; or
 

 (d) shall be removed from office pursuant to Articles 82 or 83 or the Statutes.



PROCEEDINGS OF DIRECTORS
 

101. The Directors may meet together (whether within or outside the Cayman Islands) for the dispatch of business, adjourn, and otherwise regulate
their meetings and proceedings as they think fit.

 

102. A Board meeting may be called by a Director by giving notice in writing to the Board specifying a date, time and agenda for such meeting. The
Board shall upon receipt of such notice give a copy of such notice of such meeting to all Directors and their respective alternates (if any).

 

103.    (a) At least 14 calendar days notice shall be given to all Directors and their respective alternates (if any) for regular Board meetings,
provided that such notice period may be reduced or waived with the consent of all the Directors or their respective alternates (if any).

 

 

(b) An agenda identifying in reasonable detail the issues to be considered by the Directors at any such meeting and copies (in printed or
electronic form) of any relevant papers to be discussed at the meeting together with all relevant information shall be provided to and
received by all Directors and their alternates (if any) at least one (1) Business Day prior to the date for such meeting. The agenda for
each meeting shall include any matter submitted to the Company by any Director at least one (1) Business Day prior to the date for such
meeting.

 

 (c) Unless approved by all Directors (whether or not present or represented at such meeting), matters not set out in the agenda need not be
considered at a Board meeting.

 

104. A Director or Directors may participate in any meeting of the Board of Directors, or of any committee appointed by the Board of Directors of
which such Director or Directors are members, by means of conference telephone, video conference or similar communication equipment by
way of which all persons participating in such meeting can hear each other and such participation shall be deemed to constitute presence in
person at the meeting.

 

105. The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors and unless so fixed shall be a majority of
the members of the Board of Directors, provided that a Director and his/her appointed alternate Director shall be considered only one person for
this purpose.

 

106. If a quorum is not present at a Board meeting within thirty (30) minutes following the time appointed for such Board meeting, the relevant
meeting shall be adjourned for a period of at least three (3) Business Days and the presence of any three (3) Directors shall constitute a quorum
at such adjourned meeting. A meeting of the Directors at which a quorum is present when the meeting proceeds to business shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors.

 

107. Questions arising at any meeting of the Directors shall be decided by a majority of votes and each Director shall be entitled to one (1) vote in
deciding matters deliberated at any meeting of the Directors.

 

108. A Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract, business or arrangement in which the
Company or its affiliates is a party or becomes a party to, shall declare the nature of his/her interest at a meeting of the Directors. A general
notice given to the Directors by any Director to the effect that he/she is a member of any specified company or firm and is to be regarded as
interested in any contract or transaction which may thereafter be made with that company or firm shall be deemed a sufficient declaration of
interest in regard to any contract so made or transaction so consummated. Subject to the Designated Stock Exchange Rules and disqualification
by the Chairperson (if any) at the relevant Board meeting, a Director may vote in respect of any contract or proposed contract or arrangement or
transaction notwithstanding that he/she may be interested therein and if he/she does so his/her vote shall be counted and he/she may be counted
in the quorum at any meeting of the Directors at which any such contract or proposed contract or arrangement or transaction shall come before
the meeting for consideration.



109. A Director may hold any other office or place of profit under the Company (other than the office of auditor) in conjunction with his/her office of
Director for such period and on such terms (as to remuneration and otherwise) as the Directors may determine and no Director or intending
Director shall be disqualified by his/her office from contracting with the Company either with regard to his/her tenure of any such other office or
place of profit or as vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company in
which any Director is in any way interested, be liable to be avoided, nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or arrangement by reason of such Director holding that office or of the
fiduciary relation thereby established. A Director, notwithstanding his/her interest, may be counted in the quorum present at any meeting whereat
he/she or any other Director is appointed to hold any such office or place of profit under the Company or whereat the terms of any such
appointment are arranged and he/she may vote on any such appointment or arrangement.

 

110. Any Director may act by himself/herself or his/her firm in a professional capacity for the Company, and he/she or his/her firm shall be entitled to
remuneration for professional services as if he/she were not a Director; provided that nothing herein contained shall authorize a Director or
his/her firm to act as auditor to the Company.

 

111. The Directors shall cause minutes to be made in books or loose-leaf folders provided for the purpose of recording:
 

 (a) all appointments of officers made by the Directors;
 

 (b) the names of the Directors present at each meeting of the Directors and of any committee of the Directors; and
 

 (c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of committees of Directors.
 

112. When the chairperson of a meeting of the Directors signs the minutes of such meeting, the same shall be deemed to have been duly held
notwithstanding that all the Directors have not actually come together or that there may have been a technical defect in the proceedings.

 

113. A resolution signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors duly called and
constituted and when signed, a resolution may consist of several documents each signed by one or more of the Directors.



114. The continuing Directors may act, notwithstanding any vacancy in their body, but if their number is reduced below the number fixed pursuant to
these Articles as the necessary quorum of Directors, then the continuing Directors may act only to increase the number or to summon a general
meeting of the Company, but for no other purpose.

 

115. A committee appointed by the Directors may elect a chairperson of its meetings. If no such chairperson is elected, or if at any meeting the
chairperson is not present within five minutes after the time appointed for holding the same, the members present may choose one of their
number to be chairperson of the meeting.

 

116. A committee appointed by the Directors may meet and adjourn as it thinks proper. Questions arising at any meeting shall be determined by a
majority of votes of the committee members present and in case of an equality of votes the chairperson shall have a second or casting vote.

 

117. All acts done by any meeting of the Directors or of a committee of Directors, or by any person acting as a Director, shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of any such Director or person acting as aforesaid, or that 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.

PRESUMPTION OF ASSENT
 

118. A Director who is present at a meeting of the Board of Directors at which action on any Company matter is taken shall be presumed to have
assented to the action taken unless his/her dissent shall be entered in the minutes of the meeting or unless he/she shall file his/her written dissent
from such action with the person acting as the chairperson or secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered post to such person immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Director
who voted in favour of such action.

DIVIDENDS, DISTRIBUTIONS AND RESERVE
 

119. Subject to any rights and restrictions for the time being attached to any class or classes of shares and these Articles, 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 Company lawfully available therefor.

 

120. Subject to any rights and restrictions for the time being attached to any class or classes of shares and these Articles, the Company by Ordinary
Resolution may declare dividends, but no dividend shall exceed the amount recommended by the Directors.

 

121. The Directors may, before recommending or declaring any dividend, set aside out of the funds legally available for distribution such sums as
they think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for meeting contingencies, or for equalising
dividends or for any other purpose to which those funds may be properly applied and pending such application may, at the like discretion, 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.

 

122. Any dividend may be paid by cheque or wire transfer to the registered address of the Member or person entitled thereto, or in the case of joint
holders, to any one of such joint holders at his/her registered address or to such person and such address as the Member or person entitled, or
such joint holders as the case may be, may direct. Every such cheque shall be made payable to the order of the person to whom it is sent or to the
order of such other person as the Member or person entitled, or such joint holders as the case may be, may direct.



123. The Directors when paying dividends to the Members in accordance with the foregoing provisions may make such payment either in cash or in
specie.

 

124. No dividend shall be paid otherwise than out of profits or, subject to the restrictions of the Companies Act, the share premium account.
 

125. Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends shall be declared and paid according to
the amounts paid or credited as fully paid on the shares, but if and so long as nothing is paid up on any of the shares in the Company dividends
may be declared and paid according to the amounts of the shares. No amount paid on a share in advance of calls shall, while carrying interest, be
treated for the purposes of this Article as paid on the share.

 

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

 

127. Any dividend unclaimed after a period of six years from the date of declaration of such dividend may be forfeited by the Board of Directors and,
if so forfeited, shall revert to the Company.

 

128. No dividend shall bear interest against the Company.

BOOK OF ACCOUNTS
 

129. The books of account relating to the Company’s affairs shall be kept in such manner as may be determined from time to time by the Directors.
 

130. The books of account shall be kept at such place or places as the Directors think fit, and shall always be open to the inspection of the Directors.
 

131. The Directors shall from time to time determine whether and to what extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall be open to the inspection of Members not being Directors, and no
Member (not being a Director) shall have any right of inspecting any account or book or document of the Company except as conferred by law
or authorized by the Directors or by the Company by Ordinary Resolution.

 

132. Subject to the requirements of applicable law and the listing rules of the Designated Stock Exchange(s), the accounts relating to the Company’s
affairs shall be audited in such manner and with such financial year end as may be determined from time to time by the Company by Ordinary
Resolution or failing any such determination by the Directors or failing any determination as aforesaid shall not be audited.

ANNUAL RETURNS AND FILINGS
 

133. The Board shall make the requisite annual returns and any other requisite filings in accordance with the Companies Act.



AUDIT
 

134. The appointment and removal of an auditor of the Company shall be approved by a majority of the Members or other body that is independent of
the Board in accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited. The removal of an
auditor of the Company before the expiration of its period of office shall require the approval of an Ordinary Resolution. The remuneration of the
auditor of the Company shall be approved by a majority of the Members or other body that is independent of the Board.                

 

135. 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 shall be
entitled to require from the Directors and officers of the Company such information and explanation as may be necessary for the performance of
the duties of the auditors.

 

136. Auditors shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office at the next annual
general meeting following their appointment in the case of a company which is registered with the Registrar of Companies as an ordinary
company, and at the next special meeting following their appointment in the case of a company which is registered with the Registrar of
Companies as an exempted company, and at any time during their term of office, upon request of the Directors at any general meeting of the
Members.

THE SEAL
 

137. The Seal of the Company shall not be affixed to any instrument except by the authority of a resolution of the Board of Directors provided always
that such authority 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
affixings of the Seal. The Seal shall be affixed in the presence of any one or more persons as the Directors may appoint for the purpose and every
person as aforesaid shall sign every instrument to which the Seal of the Company is so affixed in their presence.

 

138. The Company may maintain a facsimile of its Seal in such countries or places as the Directors may appoint and such facsimile Seal shall not be
affixed to any instrument except by the authority of a resolution of the Board of Directors provided always that such authority may be given prior
to or after the affixing of such facsimile Seal and if given after may be in general form confirming a number of affixings of such facsimile Seal.
The facsimile Seal shall be affixed in the presence of such person or persons as the Directors shall for this purpose appoint, and such person or
persons as aforesaid shall sign every instrument to which the facsimile Seal of the Company is so affixed in their presence.

 

139. Notwithstanding the foregoing, a Director shall have the authority to affix the Seal, or the facsimile Seal, to any instrument for the purposes of
attesting authenticity of the matter contained therein but which does not create any obligation binding on the Company.

OFFICERS
 

140. Subject to Article 92, the Company may have Chief Executive Officer, Chief Operating Officer, Chief Technology Officer, Chief Financial
Officer, Company Secretary one or more Vice Presidents, Manager or Controller, appointed by the Directors. The Directors may also from time
to time appoint such other officers as they consider necessary, all for such terms, at such remuneration and to perform such duties, and subject to
such provisions as to disqualification and removal as the Directors from time to time subscribe.



CAPITALISATION OF PROFITS
 

141. Subject to the Statutes and these Articles, the Board may, with the authority of an Ordinary Resolution:
 

 (a) resolve to capitalise an amount standing to the credit of reserves (including a share premium account, capital redemption reserve and
profit and loss account), whether or not available for distribution;

 

 (b) appropriate the sum resolved to be capitalised to the Members in proportion to the nominal amount of shares (whether or not fully paid)
held by them respectively and apply that sum on their behalf in or towards:

 

 (i) paying up the amounts (if any) for the time being unpaid on shares held by them respectively; or
 

 (ii) paying up in full unissued shares or debentures of a nominal amount equal to that sum,

and allot the shares or debentures, credited as fully paid, to the Members (or as they may direct) in those proportions, or partly in one
way and partly in the other, but the share premium account, the capital redemption reserve and profits which are not available for
distribution may, for the purposes of this Article, only be applied in paying up unissued shares to be allotted to Members credited as
fully paid;

 

 (c) make any arrangements it thinks fit to resolve a difficulty arising in the distribution of a capitalised reserve and in particular, without
limitation, where shares or debentures become distributable in fractions the Board may deal with the fractions as it thinks fit;

 

 (d) authorize a person to enter (on behalf of all the Members concerned) an agreement with the Company providing for either:
 

 (i) the allotment to the Members respectively, credited as fully paid, of shares or debentures to which they may be entitled on the
capitalisation, or

 

 (ii) the payment by the Company on behalf of the Members (by the application of their respective operations of the reserves
resolved to be capitalised) of the amounts or part of the amounts remaining unpaid on their existing shares,

an agreement made under the authority being effective and binding on all those Members; and
 

 (e) generally do all acts and things required to give effect to the resolution.



NOTICES
 

142. Except as otherwise provided in these Articles, any notice or document may be served by the Company or by the person entitled to give notice to
any Member either personally, by facsimile or by sending it through the post in a prepaid letter or via a recognized courier service, fees prepaid,
addressed to the Member at his/her address as appearing in the Register of Members or, to the extent permitted by all applicable laws and
regulations, by electronic means by transmitting it to any electronic number or address or website supplied by the Member to the Company or by
placing it on the Company’s Website. In the case of joint holders of a share, all notices shall be given to that one of the joint holders whose name
stands first in the Register of Members in respect of the joint holding, and notice so given shall be sufficient notice to all the joint holders.

 

143. Notices posted to addresses outside the Cayman Islands shall be forwarded by prepaid airmail.
 

144. Any Member present, either personally or by proxy, at any meeting of the Company shall for all purposes be deemed to have received due notice
of such meeting and, where requisite, of the purposes for which such meeting was convened.

 

145. Any notice or other document, if served by:
 

 (a) post, shall be deemed to have been served five calendar days after the time when the letter containing the same is posted (in proving
such service it shall be sufficient to prove that the letter containing the notice or document was properly addressed and duly posted);

 

 (b) facsimile, shall be deemed to have been served upon confirmation of receipt;
 

 
(c) recognized courier service, shall be deemed to have been served 48 hours after the time when the letter containing the same is delivered

to the courier service and in proving such service it shall be sufficient to prove that the letter containing the notice or documents was
properly addressed and duly delivered to the courier; or

 

 (d) electronic means as provided herein shall be deemed to have been served and delivered on the day following that on which it is
successfully transmitted or at such later time as may be prescribed by any applicable laws or regulations.

 

146. Any notice or document delivered or sent to any Member in accordance with the terms of these Articles shall notwithstanding that such Member
be then dead or bankrupt, and whether or not the Company has notice of his/her death or bankruptcy, be deemed to have been duly served in
respect of any share registered in the name of such Member as sole or joint holder, unless his/her name shall at the time of the service of the
notice or document, have been removed from the Register of Members as the holder of the share, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons interested (whether jointly with or as claiming through or under him/her)
in the share.

 

147. Notice of every general meeting shall be given to:
 

 (a) all Members who have supplied to the Company an address for the giving of notices to them;
 

 (b) every person entitled to a share in consequence of the death or bankruptcy of a Member, who but for his/her death or bankruptcy would
be entitled to receive notice of the meeting; and



 (c) each Director and Alternate Director.

No other person shall be entitled to receive notices of general meetings.

INFORMATION
 

148. No Member shall be entitled to require discovery of any information in respect of any detail of the Company’s trading or any information which
is or may be in the nature of a trade secret or secret process which may relate to the conduct of the business of the Company and which in the
opinion of the Board would not be in the interests of the Members of the Company to communicate to the public.

 

149. The Board shall be entitled to release or disclose any information in its possession, custody or control regarding the Company or its affairs to any
of its members including, without limitation, information contained in the Register of Members and transfer books of the Company.

 

150. If applicable, any branch Register of Members maintained in Hong Kong shall be open for inspection by a Member without charge, and shall be
open to such other persons on payment of a fee of such amount not exceeding the maximum amount as may from time to time be permitted
under the Listing Rules as the Board may determine for each inspection. The Company may be permitted to close the branch Register of
Members on terms equivalent to Section 632 of the Companies Ordinance.

INDEMNITY
 

151. Every Director (including for the purposes of this Article any Alternate Director appointed pursuant to the provisions of these Articles) and
officer of the Company for the time being and from time to time shall be indemnified and secured harmless out of the assets and funds of the
Company against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by him/her in connection
with the execution or discharge of his/her duties, powers, authorities or discretions as a Director or officer of the Company, including without
prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by him/her in defending (whether successfully or
otherwise) any civil proceedings concerning the Company or its affairs in any court whether in the Cayman Islands or elsewhere.

 

152. No such Director or officer of the Company shall be liable to the Company for any loss or damage unless such liability arises through the willful
neglect or default of such Director or officer.

FINANCIAL YEAR
 

153. Unless the Directors otherwise prescribe, the financial year of the Company shall end on December 31st in each year and shall begin on January
1st in each year.

WINDING UP
 

154. Subject to these Articles, if the Company shall be wound up the liquidator may, with the sanction of an Ordinary Resolution of the Company,
divide amongst the Members in specie or kind the whole or any part of the assets of the Company (whether they shall consist of property of the
same kind or not) and may for such purpose set such value as it deems fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the Members or different classes of Members. The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trusts for the benefit of the contributories as the liquidator, with the like sanction shall
think fit, but so that no Member shall be compelled to accept any shares or other securities whereon there is any liability.



155. The Company may be wound up voluntarily if the Members in any general meeting resolve by Super-Majority Resolution that the Company be
wound up voluntarily.

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION AND
NAME OF COMPANY

 

156. The Company may at any time and from time to time, by Super-Majority Resolution, resolve to alter or amend these Articles or the
Memorandum of Association of the Company, in whole or in part, or change the name of the Company.

REGISTRATION BY WAY OF CONTINUATION
 

157. The Company may by Special Resolution resolve to be registered by way of continuation in a jurisdiction outside the Cayman Islands or such
other jurisdiction in which it is for the time being incorporated, registered or existing. In furtherance of a resolution adopted pursuant to this
Article, the Directors may cause an application to be made to the Registrar of Companies to deregister the Company in the Cayman Islands or
such other jurisdiction in which it is for the time being incorporated, registered or existing and may cause all such further steps as they consider
appropriate to be taken to effect the transfer by way of continuation of the Company.



Exhibit 10.1

ZAI LAB LIMITED
2022 EQUITY INCENTIVE PLAN

1. DEFINED TERMS

The following terms, when used in the Plan (as defined below), have the meanings and are subject to the provisions set forth below:

(a) “Accounting Rules”: Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor provision.

(b) “Administrator”: The Compensation Committee, except with respect to such matters that are not delegated to the Compensation Committee
by the Board (whether pursuant to committee charter or otherwise). The Compensation Committee (or the Board, with respect to such matters over
which it retains authority under the Plan or otherwise) may delegate (i) to one or more of its members (or one or more other members of the Board,
including the full Board) such of its duties, powers and responsibilities as it may determine; (ii) to one or more officers of the Company the power to
grant Awards; and (iii) to such Employees or other persons as it determines such ministerial tasks as it deems appropriate, in each case, to the extent
permitted by Applicable Laws. For purposes of the Plan, the term “Administrator” will include the Board, the Compensation Committee, and the person
or persons delegated authority under the Plan to the extent of such delegation, as applicable.

(c) “ADS”: An American Depository Share representing Ordinary Shares on deposit with a U.S. banking institution selected by the Company and
which are registered pursuant to a Form F-1.

(d) “Applicable Laws”: means the legal requirements relating to the Plan and the Awards under applicable provisions of the corporate, securities,
tax and other laws, rules, regulations and government orders, and the rules of any applicable stock exchange or national market system, of any
jurisdiction applicable to Awards.

(e) “Associate”: has the meaning ascribed to it in the Listing Rules.

(f) “Award”: Any or a combination of the following:

(i) Share Options;

(ii) SARs;

(iii) Restricted Shares;

(iv) Unrestricted Shares;

(v) Share Units, including Restricted Share Units;

(vi) Performance Awards; and

(vii) Awards (other than Awards described in (1) through (6) above) that are convertible into or otherwise based on Shares.

(g) “Board”: The Board of Directors of the Company.
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(h) “Cause”: In the case of any Participant who is party to an employment or severance-benefit agreement with the Company or any of its
affiliates that contains a definition of “Cause,” the definition set forth in such agreement applies with respect to such Participant for purposes of the Plan
for so long as such agreement is in effect. In every other case, “Cause” means, as determined by the Administrator, (i) a substantial failure of the
Participant to perform the Participant’s duties and responsibilities to the Company or any of its affiliates or substantial negligence in the performance of
such duties and responsibilities; (ii) the commission by the Participant of a felony (or similar crime) or a crime involving moral turpitude; (iii) the
commission by the Participant of theft, fraud, embezzlement, material breach of trust or any material act of dishonesty involving the Company or any of
its affiliates; (iv) a significant violation by the Participant of the code of conduct of the Company or any of its affiliates of any material policy of the
Company or any of its affiliates, or of any statutory or common law duty of loyalty to the Company or any of its subsidiaries; (v) material breach of any
of the terms of the Plan or any Award made under the Plan, or of the terms of any other agreement between the Company or any of its affiliates and the
Participant; or (vi) other conduct by the Participant that could be expected to be harmful to the business, interests or reputation of the Company or any of
its affiliates.

(i) “Close Associate”: has the meaning ascribed to it in the Listing Rules.

(j) “Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect.

(k) “Compensation Committee”: The Compensation Committee of the Board.

(l) “Company”: Zai Lab Limited, a company with limited liability under the Companies Law, Cap 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands.

(m) “Connected Persons”: has the meaning ascribed to it in the Listing Rules.

(n) “Core Connected Persons”: has the meaning ascribed to it in the Listing Rules.

(o) “Covered Transaction”: Following the Trading Date, any of (i) a consolidation, merger or similar transaction or series of related transactions,
including a sale or other disposition of Shares, in which the Company is not the surviving corporation or which results in the acquisition of all or
substantially all of the Company’s then-outstanding Shares by a single person or entity or by a group of persons and/or entities acting in concert; (ii) a
sale or transfer of all or substantially all the Company’s assets; or (iii) a dissolution or liquidation of the Company.

(p) “Date of Adoption”: The earlier of the date the Plan was approved by the Company’s shareholders or adopted by the Board, as determined by
the Administrator.

(q) “Director”: A member of the Board who is not an Employee.

(r) “Employee”: Any person who is employed by the Company or any of its subsidiaries.

(s) “Employment”: A Participant’s employment or other service relationship with the Company or any of its affiliates. Employment will be
deemed to continue, unless the Administrator otherwise determines at the time of grant of an Award or thereafter, so long as the Participant is employed
by, or otherwise is providing services in a capacity described in Section 5 to, the Company or any of its affiliates. If a Participant’s employment or other
service relationship is with any affiliate of the Company and that entity ceases to be an affiliate of the Company, the Participant’s Employment will be
deemed to have terminated when the entity ceases to be an affiliate of the Company unless the Participant transfers Employment to the Company or any
of its remaining affiliates. Notwithstanding the foregoing, in construing the provisions of any Award relating to the payment of “nonqualified deferred
compensation” (subject to Section 409A) upon a termination or cessation of Employment, references to termination or cessation of employment,
separation from service, retirement or similar or correlative terms will be construed to require a “separation from service” (as that term is defined in
Section 1.409A-1(h) of the Treasury Regulations) from the Company and from all other corporations and trades or businesses, if any, that would be
treated as a single “service recipient” with the Company under Section 1.409A-1(h)(3) of the Treasury Regulations. The Company may, but need not,
elect in writing, subject to the applicable limitations under Section 409A, any of the special elective rules prescribed in Section 1.409A-1(h) of the
Treasury Regulations for purposes of determining whether a “separation from service” has occurred. Any such written election will be deemed a part of
the Plan.
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(t) “Fair Market Value”: As of a particular date, unless otherwise required by applicable law or regulation, (i) higher of (x) the per-share closing
price of the Company’s ADS on Nasdaq on the date of grant, which must be a Nasdaq trading day; and (y) the average per-share closing price of the
Company’s ADSs on Nasdaq for the five Nasdaq trading days immediately preceding the date of grant, in each case of (x) and (y), multiplied by the
applicable conversion ratio from an ADS to Ordinary Shares, or (ii) in the event that no Share or ADS is traded on a national securities exchange, the
fair market value of a Share determined by the Administrator consistent with the rules of Section 422 and Section 409A to the extent applicable.

(u) “HK Listing Rules” or “Listing Rules”: means the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

(v) “HK Stock Exchange” means The Stock Exchange of Hong Kong Limited.

(w) “ISO”: A Share Option intended to be an “incentive stock option” within the meaning of Section 422. Each Share Option granted pursuant to
the Plan will be treated as providing by its terms that it is to be an NSO unless, as of the date of grant, it is expressly designated as an ISO. “NSO”: A
Share Option that is not intended to be an “incentive stock option” within the meaning of Section 422.

(x) “Ordinary Share”: means one ordinary share of the Company, par value $0.000006 per share.

(y) “Participant”: A person who is granted an Award under the Plan.

(z) “Performance Award”: An Award subject to performance criteria as the Administrator determines in its sole discretion.

(aa) “Plan”: This Zai Lab Limited 2022 Equity Incentive Plan, as from time to time amended and in effect.

(bb) “Restricted Share”: A Share subject to restrictions requiring that it be redelivered or offered for sale to the Company if specified service or
performance-based conditions are not satisfied.

(cc) “Restricted Share Unit”: A Share Unit that is, or as to which the delivery of Shares or cash in lieu of Shares is, subject to the satisfaction of
specified performance or other vesting conditions.

(dd) “SAR”: A right entitling the holder upon exercise to receive an amount (payable in cash or in Shares of equivalent value) equal to the excess
of the Fair Market Value of the Shares subject to the right over the base value from which appreciation under the SAR is to be measured.

(ee) “Section 409A”: Section 409A of the Code and the regulations thereunder.

(ff) “Section 422”: Section 422 of the Code and the regulations thereunder.

(gg) “Share”: An Ordinary Share or, for so long as there are ADSs available, the number of ADSs equal to an Ordinary Share. If the ratio of
ADSs to Ordinary Shares is changed following the Date of Adoption, then (i) all adjustments made pursuant to Section 7; and (ii) all Awards designated
as Awards over Ordinary Shares will automatically be adjusted to reflect the ratio of the ADSs to Ordinary Shares, as reasonably determined by the
Administrator.

(hh) “Share Option”: An option entitling the holder to acquire Shares upon payment of the exercise price.
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(ii) “Share Unit”: An unfunded and unsecured promise, denominated in Shares, to deliver Shares or cash measured by the value of Shares in the
future.

(jj) “Substantial Shareholder”: has the meaning ascribed to it in the Listing Rules.

(kk) “Substitute Awards”: Awards issued under the Plan in substitution for equity awards of an acquired company that are converted, replaced or
adjusted in connection with the acquisition.

(ll) “Trading Date”: The closing of the first sale to the general public of the ADSs representing Ordinary Shares pursuant to an effective
registration statement under Applicable Laws, which results in the ADS being publicly-traded on one or more established stock exchanges or national
market systems.

(mm) “Unrestricted Share”: A Share not subject to any restrictions under the terms of the Award.

2. PURPOSE

The Plan provides for the grant of Awards consisting of, or based on, Shares. The purposes of the Plan are to attract, retain and reward key Employees
and Directors of, and consultants and advisors to, the Company and its subsidiaries, to incentivize them to generate shareholder value, to enable them to
participate in the growth of the Company and to align their interests with the interests of the Company’s shareholders.

3. ADMINISTRATION

The Administrator has discretionary authority, subject only to the express provisions of the Plan, to interpret the Plan; determine eligibility for and grant
Awards; determine, modify or waive the terms and conditions of any Award; determine the form of settlement of Awards (whether in cash, Shares, other
Awards, or other property); designate whether an Award will be over or with respect to Ordinary Shares or ADSs; prescribe forms, rules and procedures
relating to the Plan and Awards; and otherwise do all things necessary or desirable to carry out the purposes of the Plan. Determinations of the
Administrator made under the Plan are conclusive and bind all persons.

4. LIMITS ON AWARDS UNDER THE PLAN

(a) Number of Shares. Subject to adjustment as provided in Section 7(b), the maximum number of Shares that may be delivered in satisfaction of
Awards under the Plan is 97,908,743 Shares (which, for the avoidance of doubt, may be issued in the form of Ordinary Shares or ADSs representing
Ordinary Shares); provided that the number of Shares which may be issued upon exercise of all Share Options to be granted under this Plan and any
other schemes or plans of the Company shall not in aggregate exceed 10% of the issued share capital of the Company as of the date of approval of the
Plan by shareholders of the Company. The Company may seek approval of its shareholders in a general meeting to refresh the 10% limit set out above,
provided that the total number of Shares which may be issued upon exercise of all Share Options to be granted under the Plan and any other schemes or
plans of the Company under the limit as refreshed shall not exceed 10% of the total number of Shares in issue as at the date of the shareholder approval
to refresh such limit. For the purpose of calculating compliance with the new limit as so increased, options granted under the Plan and all other share
option schemes (including those outstanding, cancelled, lapsed in accordance with the terms of the Plan and all other schemes or plans, or exercised
options) prior to such increase shall not be counted. A circular must also be sent to shareholders containing such information as required under the
Listing Rules. At any time, the maximum number of Shares which may be issued and/or transferred upon the vesting or exercise of all outstanding Share
Options which have been granted and have yet to vest or be exercised under the Plan and any outstanding options granted under any other share award
schemes of the Company shall not exceed 30% of the Shares in issue from time to time.
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Up to the total number of Shares set forth in the preceding sentence may be delivered in satisfaction of ISOs, but nothing in this Section 4(a) will
be construed as requiring that any, or any fixed number of, ISOs be awarded under the Plan. For purposes of this Section 4(a), no Share shall be treated
as delivered under the Plan unless and until, and to the extent, it is actually issued and delivered to a Participant. Without limiting the generality of the
foregoing, any Shares withheld by the Company in payment of the exercise price or purchase price of an Award or in satisfaction of tax withholding
requirements with respect to an Award and any Shares underlying any portion of an Award that is settled or that expires, becomes unexercisable,
terminates or is forfeited to or repurchased by the Company, in each case, without the delivery of Shares shall not be treated as delivered in satisfaction
of an Award under the Plan. The limits set forth in this Section 4(a) will be construed to comply with Section 422 to the extent applicable.

(b) Substitute Awards. The Administrator may grant Substitute Awards under the Plan. To the extent consistent with the applicable requirements
of Section 422, the regulations thereunder and other Applicable Laws, Shares delivered under Substitute Awards will be in addition to and will not
reduce the number of Shares available for Awards under the Plan set forth in Section 4(a), but, notwithstanding anything in Section 4(a) to the contrary,
if any Substitute Award is settled in cash or expires, becomes unexercisable, terminates or is forfeited to or repurchased by the Company, in each case,
without the delivery of Shares, the Shares previously subject to such Award will not be available for future grants under the Plan. The Administrator will
determine the extent to which the terms and conditions of the Plan apply to Substitute Awards, if at all.

(c) Type of Shares. Subject to Applicable Laws, Shares delivered by the Company under the Plan in connection with, or in satisfaction of, an
Award, may be authorized but unissued Ordinary Shares, previously issued Ordinary Shares acquired by the Company or ADSs, as determined in the
discretion of the Administrator. No fractional Shares or ADSs will be delivered under the Plan.

(d) Individual Limits.

(i) Notwithstanding the foregoing limits, the maximum grant date fair value of Awards granted to any Director in any calendar year
calculated in accordance with the Accounting Rules, assuming a maximum payout, may not exceed (1) in the case of a newly appointed Director,
$750,000 in the first year of his or her appointment, or otherwise (2) $500,000, in each case subject to Section 4(d)(ii), Section 4(f) and any
Applicable Laws. The limitations in this Section 4(d)(i) will not apply to any Award or Shares granted pursuant to an election to receive an Award
or Shares in lieu of cash retainers or other fees (to the extent such Award or Shares have a fair value equal to the value of such cash retainers or
other fees).

(ii) Notwithstanding anything to the contrary in this Plan, the total number of Shares issued and to be issued upon the exercise of Share
Options granted and to be granted under this Plan and any other plan of the Company to any person within any 12-month period shall not exceed
1% of the Shares in issue at the date of any grant, provided that Share Options may be issued in excess of such limit if: (a) the Company shall have
issued a circular to its shareholders containing such information about the proposed grant as is required by the Listing Rules at the relevant time;
(b) such grant shall have been separately approved by shareholders of the Company in a general meeting at which that proposed grantee and his
Close Associates (or his Associates if such proposed grantee is a Connected Person of the Company) shall have abstained from voting; and (c) the
number and terms (including the exercise price) of Share Options to be granted to such person shall have been fixed before the aforesaid
shareholder approval. The date of the Board meeting at which such further grant is approved shall be taken as the date of grant of the relevant
Share Options for the purpose of calculating the exercise price.

(e) Restrictions on grant of Awards

No Awards shall be offered or granted:

(a) to any Participant after inside information has come to the Company’s knowledge until (and including) the trading day after the
Company has announced the information; or
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(b) to any Participant during the period commencing one month immediately before the earlier of:

(i) the date of the Board meeting (as such date is first notified to the HK Stock Exchange under the HK Listing Rules) for approving
the results of the Company for any year, half-year, quarterly or any other interim period (whether or not required under the HK
Listing Rules); and

(ii) the deadline for the Company to announce its results for any year or half-year under the HK Listing Rules, or quarterly or any
other interim period (whether or not required under the HK Listing Rules),

and ending on the date of the results announcement. No Award shall be granted during any period of delay in publishing a results
announcement.

Furthermore, no Awards shall be granted to, or accepted by, any Participant who is a Director on any day on which the financial results of
our Company are published and: (i) during the period of 60 days immediately preceding the publication date of the annual results of our
Company or if shorter, the period from the end of the relevant financial year up to the publication date of such results; and (ii) during the
period of 30 days immediately preceding the publication date of the quarterly results and half-year results of our Company or if shorter, the
period from the end of the relevant quarterly or half-year period up to the publication date of such results.

(f) Grant of Share Options to Director, Chief Executive or Substantial Shareholder.
 

 
(i) The approval of independent non-executive Directors of the Company (excluding any independent non-executive Director of the

Company who is intended to be a Participant of the Share Option) will be required for each grant of Share Options to a Director,
chief executive, or Substantial Shareholder of the Company or any of their respective Associates.

 

 

(ii) If a grant of Share Option(s) to a Substantial Shareholder or an independent non-executive Director of the Company or their
respective Associates will result in the total number of Shares issued and to be issued upon exercise of all the Share Options granted
and to be granted (including options exercised, cancelled and outstanding) to such person under the Plan and any other scheme in the
12-month period up to and including the date of such grant:

(a) representing in aggregate over 0.1% of the Shares in issue from time to time; and

(b) having an aggregate value, based on the closing price of the Shares as stated in the HK Stock Exchange’s daily quotations sheet
at the date of each grant, in excess of HK$5 million,

such further grant of Share Option(s) must be approved by the shareholders of the Company, voting by way of poll. In this case the
Board shall procure that all the requirements of the HK Listing Rules relating to sending a circular to shareholders are complied
with. The grantee, his Associates and all Core Connected Persons of the Company shall abstain from voting in favor of the
resolution at such general meeting. Such shareholder approval is also required for any change in terms of Share Options granted to a
Participant who is a Substantial Shareholder or an independent non-executive Director of the Company or their respective
Associates.

5. ELIGIBILITY AND PARTICIPATION

The Administrator shall select Participants from among key Employees and Directors of, and consultants and advisors to, the Company and its
subsidiaries. Eligibility for ISOs is limited to individuals described in the first sentence of this Section 5 who are employees of the Company or of a
“parent corporation” or “subsidiary corporation” of the Company as those terms are defined in Section 424 of the Code. Eligibility for Share Options,
other than ISOs, and SARs is limited to individuals described in the first sentence of this Section 5 who are providing direct services on the date of grant
of the Award to the Company or to a subsidiary of the Company that would be described in the first sentence of Section 1.409A-1(b)(5)(iii)(E) of the
Treasury Regulations.
 

6



6. RULES APPLICABLE TO AWARDS

(a) All Awards.

(i) Award Provisions. The Administrator shall determine the terms of all Awards (including but not limited to the amount, if any, payable
on acceptance of a Share Option), subject to the limitations provided herein. By accepting (or, under such rules as the Administrator may
prescribe, being deemed to have accepted) an Award, the Participant will be deemed to have agreed to the terms of the Award and the Plan. No
amount shall be payable on application or acceptance of an Award. Notwithstanding any provision of the Plan to the contrary, Substitute Awards
may contain terms and conditions that are inconsistent with the terms and conditions specified herein, as determined by the Administrator.

(ii) Term of Plan. The term of this Plan will expire ten years from the Date of Adoption. After the term, no Awards may be made under this
Plan, but previously granted Awards may continue beyond that date in accordance with their terms and the terms hereof.

(iii) Transferability. Neither ISOs nor, except as the Administrator otherwise expressly provides in accordance with the third sentence of
this Section 6(a)(iii), other Awards may be transferred other than by will or by the laws of descent and distribution. During a Participant’s lifetime,
ISOs and, except as the Administrator otherwise expressly provides in accordance with the third sentence of this Section 6(a)(iii), SARs and NSOs
may be exercised only by the Participant. The Administrator may permit the transfer of Awards other than ISOs or other Share Options, subject to
applicable securities and other laws and such limitations as the Administrator may impose. A Share Option shall be personal to the grantee and
shall not be assignable and transferable.

(iv) Vesting, etc. The Administrator shall determine the time or times at which an Award vests or becomes exercisable and the terms
(including performance criteria to be satisfied) on which a Share Option or SAR remains exercisable. Without limiting the foregoing, the
Administrator may at any time accelerate the vesting or exercisability of an Award, regardless of any adverse or potentially adverse tax or other
consequences resulting from such acceleration. Any holder of Share Options shall have the rights of a shareholder only as to Shares acquired upon
exercise of a Share Option and not as to unexercised Share Options. Accordingly, such holder shall not have any voting rights, or rights to
participate in any dividends or distributions (including those arising on a liquidation of the Company) declared or recommended or resolved to be
paid to the shareholders on the register of members of the Company on a date prior to the name of such holder being registered on such register.
Unless the Administrator expressly provides otherwise, however, the following rules will apply if a Participant’s Employment ceases:

(A) Except as provided in (B) and (C) below, immediately upon the cessation of the Participant’s Employment each Share Option
and SAR that is then held by the Participant or by the Participant’s permitted transferees, if any, will cease to be exercisable and will
terminate and all other Awards that are then held by the Participant or by the Participant’s permitted transferees, if any, to the extent not
already vested will be forfeited.

(B) Subject to (C) and (D) below, all vested and unexercised Share Options and SARs held by the Participant or the Participant’s
permitted transferees, if any, immediately prior to the cessation of the Participant’s Employment, to the extent then exercisable, will
remain exercisable for the lesser of (1) a period of three months or (2) the period ending on the latest date on which such Share Option or
SAR could have been exercised without regard to this Section 6(a)(iv), and will thereupon immediately terminate.

(C) Subject to (D) below, all vested and unexercised Share Options and SARs held by a Participant or the Participant’s permitted
transferees, if any, immediately prior to the cessation of the Participant’s Employment due to his or her death, to the extent then
exercisable, will remain exercisable for the lesser of (1) the one (1)-year period ending with the first anniversary of the Participant’s death
or (2) the period ending on the latest date on which such Share Option or SAR could have been exercised without regard to this
Section 6(a)(iv), and will thereupon immediately terminate.
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(D) All Share Options and SARs (whether or not vested or exercisable) held by a Participant or the Participant’s permitted
transferees, if any, immediately prior to the cessation of the Participant’s Employment will immediately terminate upon such cessation of
Employment if the termination is for Cause or occurs in circumstances that in the determination of the Administrator would have
constituted grounds for the Participant’s Employment to be terminated for Cause.

(v) Recovery of Compensation. The Administrator may provide in any case that any outstanding Award (whether or not vested or
exercisable) and the proceeds from the exercise or disposition of any Award or Shares acquired under any Award will be subject to forfeiture and
disgorgement to the Company, with interest and other related earnings, if the Participant to whom the Award was granted violates (A) a non-
competition, non-solicitation, confidentiality or other restrictive covenant by which he or she is bound or (B) any Company policy applicable to
the Participant that provides for forfeiture or disgorgement with respect to incentive compensation that includes Awards under the Plan. In
addition, the Administrator may require forfeiture and disgorgement to the Company of any outstanding Award and the proceeds from the exercise
or disposition of any Award or Shares acquired under any Award, with interest and other related earnings, to the extent required by law or
applicable stock exchange listing standards, including, without limitation, Section 10D of the Securities Exchange Act of 1934, as amended, and
any applicable Company policy. Each Participant, by accepting or being deemed to have accepted an Award under the Plan, agrees to cooperate
fully with the Administrator, and to cause any and all permitted transferees of the Participant to cooperate fully with the Administrator, to
effectuate any forfeiture or disgorgement required hereunder. Neither the Administrator nor the Company nor any other person, other than the
Participant and his or her permitted transferees, if any, will be responsible for any adverse tax or other consequences to a Participant or his or her
permitted transferees, if any, that may arise in connection with this Section 6(a)(v).

(vi) Taxes. The delivery, vesting and retention of Shares, cash or other property under an Award are conditioned upon full satisfaction by the
Participant of all tax withholding requirements with respect to the Award under Applicable Laws. The Administrator shall prescribe such rules for
the withholding of taxes with respect to any Award as it deems necessary. Subject to Applicable Laws, the Administrator may hold back Shares
from an Award or permit a Participant to tender previously owned Shares in satisfaction of tax withholding requirements (but not in excess of the
maximum withholding amount consistent with the award being subject to equity accounting treatment under the Accounting Rules).

(vii) Dividend Equivalents, etc. The Administrator may provide for the payment of amounts (on terms and subject to conditions established
by the Administrator) in lieu of cash dividends or other cash distributions with respect to Shares subject to an Award whether or not the holder of
such Award is otherwise entitled to share in the actual dividend or distribution in respect of such Award. Any entitlement to dividend equivalents
or similar entitlements will be established and administered either consistent with an exemption from, or in compliance with, the requirements of
Section 409A. Dividends or dividend equivalent amounts payable in respect of Awards that are subject to restrictions may be subject to such limits
or restrictions as the Administrator may impose.

(viii) Rights Limited. Nothing in the Plan may be construed as giving any person the right to be granted an Award or to continued
employment or service with the Company or any of its subsidiaries, or any rights as a shareholder except as to Shares actually issued under the
Plan. The loss of existing or potential profit in Awards will not constitute an element of damages in the event of termination of Employment for
any reason, even if the termination is in violation of an obligation of the Company or any of its subsidiaries to the Participant.
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(ix) Coordination with Other Plans. Awards under the Plan may be granted in tandem with, or in satisfaction of or substitution for, other
Awards under the Plan or awards made under other compensatory plans or programs of the Company or any of its subsidiaries. For example, but
without limiting the generality of the foregoing, awards under other compensatory plans or programs of the Company or any of its subsidiaries
may be settled in Shares (including, without limitation, Unrestricted Shares) under the Plan if the Administrator so determines, in which case the
Shares delivered will be treated as awarded under the Plan (and will reduce the number of Shares thereafter available under the Plan in accordance
with the rules set forth in Section 4).

(x) Section 409A.

(A) Without limiting the generality of Section 11(b) hereof, to the extent applicable, each Award will contain such terms as the
Administrator determines and will be construed and administered, such that the Award either qualifies for an exemption from the
requirements of Section 409A or satisfies such requirements.

(B) If a Participant is deemed on the date of the Participant’s termination of Employment to be a “specified employee” within the
meaning of that term under Section 409A(a)(2)(B), then, with regard to any payment that is considered nonqualified deferred
compensation under Section 409A, to the extent applicable, payable on account of a “separation from service”, such payment will be made
or provided on the date that is the earlier of (1) the expiration of the six-month period measured from the date of such “separation from
service” and (2) the date of the Participant’s death (the “Delay Period”). Upon the expiration of the Delay Period, all payments delayed
pursuant to this Section 6(a)(11)(B) (whether they would have otherwise been payable in a single lump sum or in installments in the
absence of such delay) will be paid on the first business day following the expiration of the Delay Period in a lump sum and any remaining
payments due under the Award will be paid in accordance with the normal payment dates specified for them in the applicable Award
agreement.

(C) For purposes of Section 409A, each payment made under the Plan will be treated as a separate payment.

(xi) Jurisdictions. In order to assure the viability of Awards granted to Participants employed in various jurisdictions, the Administrator
may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy or custom
applicable in the jurisdiction in which a Participant resides or is employed. Moreover, the Administrator may approve such supplements to, or
amendments, restatements, or alternative versions of, the Plan as it may consider necessary or appropriate for such purposes without thereby
affecting the terms of the Plan as in effect for any other purpose; provided, however, that no such supplements, amendments, restatements, or
alternative versions shall increase the Share limitations contained in Section 4 of the Plan.

(xii) Cancellation of Share Options. The Administrator may at any time cancel Share Options previously granted to, but not yet exercised
by a Participant to whom the Share Option was granted. Where the Company cancels Share Options and offers Share Options to the same
Participant, the offer of such new Share Options may only be made with available Share Options to the extent not yet granted (excluding the
cancelled Share Options) within the limit approved by the shareholders of the Company as mentioned in Section 4(a).

(b) Share Options and SARs.

(i) Time and Manner of Exercise. Unless the Administrator expressly provides otherwise, no Share Option or SAR will be deemed to have
been exercised until the Administrator receives notice of exercise in a form acceptable to the Administrator that is signed by the appropriate
person and accompanied by any payment required under the Award. Any attempt to exercise a Share Option or SAR by any person other than the
Participant (or a permitted transferee) will not be given effect unless the Administrator has received such evidence as it may require that the
person exercising the Award has the right to do so.
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(ii) Exercise Price. The per Share exercise price (or the base value from which appreciation is to be measured) of each Award requiring
exercise, (A) in the case of a Share Option, based on the Fair Market Value of the Shares; and (B) in the case of an ISO granted to a 10-percent
shareholder within the meaning of subsection (b)(6) of Section 422, must be no less than 110% of the Fair Market Value of the Shares subject to
the Award, in each case, determined as of the date of grant, or such higher amount as the Administrator may determine in connection with the
grant.

(iii) Payment of Exercise Price. Where the exercise of an Award is to be accompanied by payment, payment of the exercise price must be
by cash or check acceptable to the Administrator or, if so permitted by the Administrator and if legally permissible under Applicable Laws,
(A) through the delivery of previously acquired unrestricted Shares, or the withholding of unrestricted Shares otherwise deliverable upon exercise,
in either case, that have a Fair Market Value equal to the exercise price; (B) through a broker-assisted exercise program acceptable to the
Administrator; (C) by other means acceptable to the Administrator; or (D) by any combination of the foregoing permissible forms of payment.
The delivery of previously acquired Shares in payment of the exercise price under clause (A) above may be accomplished either by actual delivery
or by constructive delivery through attestation of ownership, subject to such rules as the Administrator may prescribe.

(iv) Maximum Term. The maximum term of Share Options and SARs must not exceed 10 years from the date of grant (or five years from
the date of grant in the case of an ISO granted to a 10-percent shareholder described in Section 6(b)(ii) above). The Share Options and SARs shall
lapse automatically and not be exercisable thereafter.

(v) Repricing. In the case of SARs, except in connection with a corporate transaction involving the Company (which term includes, without
limitation, any Share dividend, Share split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off,
combination, or exchange of Shares) or as otherwise contemplated by Section 7 below, the Company may not, without obtaining shareholder
approval:

(A) amend the terms of outstanding Share Options or SARs to reduce the exercise price or base value of such Share Options or SARs;

(B) outstanding Share Options or SARs in exchange for Share Options or SARs with an exercise price or base value that is less than the
exercise price or base value of the original Share Options or SARs; or

(C) cancel outstanding Share Options or SARs that have an exercise price or base value greater than the Fair Market Value of a Share on
the date of such cancellation in exchange for cash or other consideration.

In the case of Share Options, adjustment of the exercise price or the number of Shares subject to Share Options already granted can only be
made in the event of a capitalization issue, rights issue, sub-division or consolidation of Shares or reduction of capital. Any adjustments required
must give the Participant the same proportion of the equity capital as that to which such Participant was previously entitled, but no adjustments
may be made to the extent that a Share would be issued at less than its nominal value. The issue of Shares as consideration in a transaction may
not be regarded as a circumstance requiring adjustment. In respect of any such adjustments, other than any made on a capitalization issue, an
independent financial adviser or the Company’s auditors must confirm to the Directors in writing that the adjustments satisfy the requirements set
out in this paragraph.
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7. EFFECT OF CERTAIN TRANSACTIONS

(a) Mergers, etc. Except as otherwise expressly provided in an Award agreement or by the Administrator or as required by Applicable Laws, the
following provisions will apply in the event of a Covered Transaction:

(i) Assumption or Substitution. If the Covered Transaction is one in which there is an acquiring or surviving entity, the Administrator may
provide for (i) the assumption or continuation of some or all outstanding Awards or any portion thereof or (ii) the grant of new awards in
substitution therefor by the acquiror or survivor or an affiliate of the acquiror or survivor. An Award will be considered continued if, following the
Covered Transaction:

(A) The Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Covered
Transaction, the consideration (whether stock, cash, or other securities or property) received in the Covered Transaction by holders of
Shares for each Share held on the effective date of the Covered Transaction (and if holders were offered a choice of consideration, the type
of consideration received by the holders of a majority of the outstanding Shares) and the Award otherwise is continued in accordance with
its terms (including vesting criteria, subject to Section 7(a)(i)(B) below and Section 7(b)); provided that if the consideration received in the
Covered Transaction is not solely common stock of the successor corporation or its parent corporation, the Administrator may, with the
consent of the successor corporation, provide for the consideration to be received upon exercising a Share Option or SAR or upon the
payout of a Restricted Stock Unit, or Performance Award, for each Share subject to such Award, to be solely common stock of the
successor corporation or its parent corporation equal in fair market value to the per share consideration received by holders of common
stock in the Covered Transaction; or

(B) the Award is terminated in exchange for an amount of cash and/or property (without interest), if any, equal to the amount that
would have been attained upon the exercise of such Award or realization of the Participant’s rights as of the date of the occurrence of the
Covered Transaction, and any such cash or property may be subjected to any escrow applicable to holders of common stock in the Covered
Transaction.

(ii) Cash-Out of Awards. Subject to Section 7(a)(v) below, the Administrator may provide for payment (a “cash-out”), with respect to some
or all Awards or any portion thereof, equal in the case of each affected Award or portion thereof to the excess, if any, of (A) the Fair Market Value
of one Share times the number of Shares subject to the Award or such portion, over (B) the aggregate exercise or purchase price, if any, under the
Award or such portion (in the case of a SAR, the aggregate base value above which appreciation is measured), in each case on such payment terms
(which need not be the same as the terms of payment to holders of Shares) and other terms, and subject to such conditions, as the Administrator
determines; provided, however, for the avoidance of doubt, that if as of the date of the occurrence of the Covered Transaction the Administrator
determines that no amount would have been attained upon the exercise of such Award or realization of the Participant’s rights, then such Award
may be terminated by the Company without payment.

(iii) Acceleration of Certain Awards. Subject to Section 7(a)(v) below, the Administrator may provide that any Award requiring exercise
will become exercisable, in full or in part, and/or that the delivery of any Shares remaining deliverable under any outstanding Award of Share
Units (including Restricted Share Units and Performance Awards to the extent consisting of Share Units) will be accelerated, in full or in part, in
each case on a basis that gives the holder of the Award a reasonable opportunity, as determined by the Administrator, following exercise of the
Award or the delivery of the Shares, as the case may be, to participate as a shareholder in the Covered Transaction.

(iv) Termination of Awards upon Consummation of Covered Transaction. Except as the Administrator may otherwise determine in any
case, each Award will automatically terminate (and in the case of outstanding Restricted Shares, will automatically be forfeited) immediately upon
consummation of the Covered Transaction, other than (A) any Award that is assumed or substituted pursuant to Section 7(a)(i) above and (B) any
Award that by its terms, or as a result of action taken by the Administrator, continues following the Covered Transaction.
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(v) Additional Limitations. Any Share and any cash or other property delivered pursuant to Section 7(a)(ii) or Section 7(a)(iii) above with
respect to an Award may, in the discretion of the Administrator, contain such restrictions, if any, as the Administrator deems appropriate to reflect
any performance or other vesting conditions to which the Award was subject and that did not lapse (and were not satisfied) in connection with the
Covered Transaction. For purposes of the immediately preceding sentence, a cash-out under Section 7(a)(ii) above or an acceleration under
Section 7(a)(iii) above will not, in and of itself, be treated as the lapsing (or satisfaction) of a performance or other vesting condition. In the case
of Restricted Share that does not vest and is not forfeited in connection with the Covered Transaction, the Administrator may require that any
amounts delivered, exchanged or otherwise paid in respect of such Share in connection with the Covered Transaction be placed in escrow or
otherwise made subject to such restrictions as the Administrator deems appropriate to carry out the intent of the Plan.

(b) Changes in and Distributions with Respect to Shares.

(i) Basic Adjustment Provisions. In the event of a Share dividend, Share split or combination of Shares (including a reverse Share split),
recapitalization, rights issue or other change in the Company’s capital structure that constitutes an equity restructuring within the meaning of the
Accounting Rules, the Administrator shall make appropriate adjustments to the maximum number of Shares specified in Section 4(a) that may be
issued under the Plan and to the maximum Share limits described in Section 4(d), and shall make appropriate adjustments to the number and kind
of Shares or securities underlying Awards then outstanding or subsequently granted, any exercise or purchase prices (or base values) relating to
Awards and any other provision of Awards affected by such change.

(ii) Certain Other Adjustments. The Administrator may also make adjustments of the type described in Section 7(b)(i) above to take into
account distributions to shareholders other than those provided for in Section 7(a) and 7(b)(i), or any other event, if the Administrator determines
that adjustments are appropriate to avoid distortion in the operation of the Plan, having due regard for the qualification of ISOs under Section 422
and the requirements of Section 409A, in each case, to the extent applicable.

(iii) Continuing Application of Plan Terms. References in the Plan to Shares will be construed to include any stock or securities resulting
from an adjustment pursuant to this Section 7.

8. LEGAL CONDITIONS ON DELIVERY OF SHARES

The Company will not be obligated to deliver any Shares pursuant to the Plan or to remove any restriction from Shares previously delivered under the
Plan until: (i) the Company is satisfied that all legal matters in connection with the issuance and delivery of such Shares have been addressed and
resolved; (ii) if the outstanding Shares are at the time of delivery listed on any stock exchange or national market system, the Shares to be delivered have
been listed or authorized to be listed on such exchange or system upon official notice of issuance; and (iii) all conditions of the Award have been
satisfied or waived. The Company may require, as a condition to the exercise of an Award or the delivery of Shares under an Award, such
representations or agreements as counsel for the Company may consider appropriate to avoid violation of the Securities Act of 1933, as amended, or any
other Applicable Laws. Any Shares required to be issued to Participants under the Plan will be evidenced in such manner as the Administrator may
deem appropriate, including book-entry registration or delivery of Share certificates. In the event that the Administrator determines that Share
certificates will be issued to Participants under the Plan, the Administrator may require that certificates evidencing Shares issued under the Plan bear an
appropriate legend reflecting any restriction on transfer applicable to such Shares, and the Company may hold the certificates pending lapse of the
applicable restrictions.
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9. AMENDMENT AND TERMINATION

The Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which may at the time be permitted by
Applicable Laws, and may at any time terminate the Plan as to any future grants of Awards; provided, however, that except as otherwise expressly
provided in the Plan the Administrator may not, without the Participant’s consent, alter the terms of an Award so as to affect materially and adversely the
Participant’s rights under the Award, unless the Administrator expressly reserved the right to do so at the time the Award was granted. Any amendments
to the Plan will be conditioned upon shareholder approval only to the extent, if any, such approval is required by Applicable Laws (including the specific
provisions of the Plan which relate to the matters set out in Rule 17.03 of the HK Listing Rules), as determined by the Administrator. To the extent
required under the rules of any securities exchange or market system on which the Shares are listed, amendments to the terms of the Plan and the terms
of the Share Options granted under the Plan shall be subject to approval by the Company’s shareholders entitled to vote at a meeting of shareholders.
The powers and authority of the Board or Administrator of the Plan in relation to the alteration of any terms of the Scheme shall not be changed except
with prior sanction of a resolution of the Company in general meeting. In the event the Plan is terminated while any Share Option remains outstanding
and unexercised, the provisions of this Plan shall remain in full force to the extent necessary to give effect to the exercise of any such Share Option. Any
amended terms of the Plan must still comply with the relevant requirements under Chapter 17 of the Listing Rules.

10. OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Award will not affect the Company’s right to award a person bonuses or other compensation in addition to
Awards under the Plan.

11. MISCELLANEOUS

(a) Waiver of Jury Trial. To the extent permitted by Applicable Laws, by accepting or being deemed to have accepted an Award under the Plan,
each Participant waives any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan and any Award, or
under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may be delivered in connection
therewith, and agrees that any such action, proceedings or counterclaim will be tried before a court and not before a jury. By accepting or being deemed
to have accepted an Award under the Plan, each Participant certifies that no officer, representative, or attorney of the Company has represented,
expressly or otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing waivers.
Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of the Company and a Participant to agree
to submit disputes arising under the terms of the Plan or any Award made hereunder to binding arbitration or as limiting the ability of the Company to
require any eligible individual to agree to submit such disputes to binding arbitration as a condition of receiving an Award hereunder.

(b) Limitation of Liability. Notwithstanding anything to the contrary in the Plan, neither the Company, nor any of its subsidiaries, nor the
Administrator, nor any person acting on behalf of the Company, any of its subsidiaries, or the Administrator, will be liable to any Participant, to any
permitted transferee, to the estate or beneficiary of any Participant or any permitted transferee, or to any other holder of an Award by reason of any
acceleration of income, or any additional tax (including any interest and penalties), asserted by reason of the failure of an Award to satisfy the
requirements of Section 422 or Section 409A or by reason of Section 4999 of the Code, or otherwise asserted with respect to the Award, in each case, to
the extent permitted by Applicable Laws.

12. ESTABLISHMENT OF SUB-PLANS

The Administrator may at any time and from time to time establish one or more sub-plans under the Plan (for local-law compliance purposes or other
administrative reasons determined by the Administrator) by adopting supplements to the Plan containing, in each case, such limitations on the
Administrator’s discretion under the Plan, and such additional terms and conditions, as the Administrator deems necessary or desirable, provided,
however, that no such supplements shall increase the share limitations contained in Section 4(a). Each supplement so established will be deemed to be
part of the Plan but will apply only to Participants within the group to which the supplement applies (as determined by the Administrator). Any
sub-plans under the Plan will also comply with the relevant requirements under Chapter 17 of the Listing Rules.
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13. GOVERNING LAW

(a) Certain Requirements of Corporate Law. Awards will be granted and administered consistent with the requirements of Applicable Laws
relating to the issuance of Shares and the consideration to be received therefor, and with the applicable requirements of the stock exchanges or other
trading systems on which Shares are listed or entered for trading, in each case as determined by the Administrator.

(b) Other Matters. Except as otherwise provided by the express terms of an Award agreement, under a sub-plan described in Section 12 or as
provided in Section 13(a) above, the domestic substantive laws of the State of New York govern the provisions of the Plan and of Awards under the Plan
and all claims or disputes arising out of or based upon the Plan or any Award under the Plan or relating to the subject matter hereof or thereof without
giving effect to any choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other
jurisdiction.

(c) Jurisdiction. By accepting an Award, each Participant will be deemed to (i) have submitted irrevocably and unconditionally to the jurisdiction
of the federal and state courts located within the geographic boundaries of the United States District Court for the Southern District of New York for the
purpose of any suit, action or other proceeding arising out of or based upon the Plan or any Award; (ii) agree not to commence any suit, action or other
proceeding arising out of or based upon the Plan or an Award, except in the federal and state courts located within the geographic boundaries of the
United States District Court for the Southern District of New York; and (iii) waive, and agree not to assert, by way of motion as a defense or otherwise,
in any such suit, action or proceeding, any claim that he or she is not subject personally to the jurisdiction of the above-named courts that his or her
property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of
the suit, action or proceeding is improper or that the Plan or an Award or the subject matter thereof may not be enforced in or by such court.

* * *
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