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THE COMPANIES LAW (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
TREE HOLDINGS LIMITED
BRERERAT
(Company)

(adopted by a Special Resolution passed on 5 January 2018 and effective on 25 January 2018)

1.

2.

4.1

4.2

4.3

The name of the Company is Tree Holdings Limited 7§ %< i A PR Al

The registered office will be situate at the offices of Estera Trust (Cayman) Limited, PO Box
1350, Clifton House, 75 Fort Street, Grand Cayman KY1-1108, Cayman Islands or at such
other place in the Cayman Islands as the Directors may from time to time decide.

The objects for which the Company is established are unrestricted and except as prohibited or
limited by the laws of the Cayman Islands, the Company shall have full power and authority
to carry out any object and shall have and be capable of from time to time and at all times
exercising any and all of the powers at any time or from time to time exercisable by a natural
person or body corporate in any part of the world whether as principal, agent, contractor or
otherwise.

Without prejudice to the generality of the foregoing, the objects of the Company shall
include, but without limitation, the following:

To carry on the business of an investment company and for that purpose to acquire and hold,
either in the name of the Company or in that of any nominee, land and real estate, gold
and silver bullion, shares (including shares in the Company), stocks, debentures, debenture
stock, bonds, notes, obligations and securities issued or guaranteed by any company
wherever incorporated or carrying on business and debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by any government, sovereign, ruler,
commissioners, public body or authority, supreme, dependent, municipal, local or otherwise
in any part of the world.

To lend money with or without security either at interest or without and to invest money of
the Company in such manner as the Directors think fit.

To acquire by purchase, lease, exchange, or otherwise lands, houses, buildings and other
property or any interest in the same in any part of the world.



4.4

4.5

4.6

4.7

4.8

4.9

4.10

To carry on the business of a commodity, commodity futures and forward contracts trader and
for that purpose to enter into spot, future or forward contracts for the purchase and sale of
any commodity including, but without prejudice to the generality of the foregoing, any raw
materials, processed materials, agricultural products, produce or livestock, gold and silver
bullion, specie and precious or semi-precious stones, goods, articles, services, currencies,
rights and interests which may now or in the future be bought and sold in commerce and
whether such trading is effected on an organised commodity exchange or otherwise and either
to take delivery of, or to sell or exchange any such commodities pursuant to any contract
capable of being entered into on any such commodities exchange.

To carry on whether as principals, agents or otherwise the business of providing and
supplying goods, equipment, materials and services of whatsoever nature, and of financiers,
company promoters, realtors, financial agents, land owners and dealers in or managers of
companies, estates, lands, buildings, goods, materials, services, stocks, leases, annuities and
securities of whatsoever type or kind.

To purchase or otherwise acquire and hold any rights, privileges, concessions, patents, patent
rights, licences, secret processes and any real or personal property of any kind whatsoever.

To build, equip, furnish, outfit, repair, purchase, own, charter and lease steam, motor, sail or
other vessels, ships, boats, tugs, barges, lighters or other property to be used in the business
of shipping, transportation, chartering and other communication and transport operations for
the use of the Company or for others, and to sell, charter, lease, mortgage, pledge or transfer
the same or any interest therein to others.

To carry on the business of importers, exporters and merchants of goods, produce, stores
and articles of all kinds both wholesale and retail, packers, customs brokers, ship agents,
warehousemen, bonded or otherwise and carriers and to transact every kind of agency, factor
and brokerage business or transaction which may seem to the Company directly or indirectly
conducive to its interests.

To carry on the business of consultants in connection with all manner of services and advisers
on all matters relating to companies, firms, partnerships, charities, political and non-political
persons and organisations, governments, principalities, sovereign and republican states and
countries and to carry on all or any of the businesses of financial, industrial, development,
architectural, engineering, manufacturing, contracting, management, advertising, professional
business and personal consultants and to advise upon the means and methods for extending,
developing, marketing and improving all types of projects, developments, businesses
or industries and all systems or processes relating to such businesses and the financing,
planning, distribution, marketing and sale thereof.

To act as a management company in all branches of that activity and without limiting the
generality of the foregoing, to act as managers of investments and hotels, estates, real
property, buildings and businesses of every kind and generally to carry on business as
managers, consultants or agents for or representatives of owners of property of every kind,
manufacturers, funds, syndicates, persons, firms and companies for any purpose whatsoever.



4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

To carry on any other trade or business which may seem to the Company capable of being
carried on conveniently in connection with any business of the Company.

To borrow or raise money by the issue of ordinary debenture stock or on mortgage or in such
other manner as the Company shall think fit.

To draw, make, accept, endorse, discount, execute and issue all instruments both negotiable
and non-negotiable and transferable including promissory notes, bills of exchange, bills of
lading, warrants, debentures and bonds.

To establish branches or agencies in the Cayman Islands and elsewhere and to regulate and to
discontinue the same.

To distribute any of the property of the Company among the members of the Company in
specie.

To acquire and take over the whole or any part of the business, property and liabilities of any
person or persons, firm or company or to take or otherwise acquire and hold shares, stock,
debentures or other securities of or interest in any other company carrying on any business or
possessed of any property or rights.

To grant pensions, allowances, gratuities and bonuses to employees or ex-employees of the
Company or the dependents of such persons and to support, establish or subscribe to any
charitable or other institutions, clubs, societies or funds or to any national or patriotic fund.

To lend and advance moneys or give credit to such persons and on such terms as may be
thought fit and to guarantee or stand surety for the obligations of any third party whether
such third party is related to the Company or otherwise and whether or not such guarantee or
surety is to provide any benefits to the Company and for that purpose to mortgage or charge
the Company’s undertaking, property and uncalled capital or any part thereof, on such terms
and conditions as may be thought expedient in support of any such obligations binding on the
Company whether contingent or otherwise.

To enter into partnership or into any arrangements for sharing profits, union of interests,
co-operation, joint venture, reciprocal concession, amalgamation or otherwise with any person
or persons or company engaged or interested or about to become engaged or interested in
the carrying on or conduct of any business or enterprise from which this Company would or
might derive any benefit whether direct or indirect and to lend money, guarantee the contracts
of or otherwise assist any such person or company and to take subscribe for or otherwise
acquire shares and securities of any such company and to sell, hold, re issue with or without
guarantee or otherwise deal with the same.



4.20 To enter into any arrangements with any authorities, municipal or local or otherwise and to

4.21

obtain from any such authority any rights, privileges or concessions which the Company may
think it desirable to obtain and to carry out, exercise and comply with any such arrangements,
rights, privileges or concessions.

To do all such things as are incidental to or which the Company may think conducive to the
attainment of the above objects or any of them.

If the Company is registered as an exempted company as defined in the Cayman Islands
Companies Law, it shall have the power, subject to the provisions of the Cayman Islands
Companies Law and with the approval of a special resolution, to continue as a body
incorporated under the laws of any jurisdiction outside of the Cayman Islands and to be
de-registered in the Cayman Islands.

The liability of the members of the Company is limited.

The authorised share capital of the Company is HK$50,000,000.00 consisting of
5,000,000,000 shares of HK$0.01 each with the power for the Company to increase or reduce
the said capital and to issue any part of its capital, original 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 condition of issue shall otherwise expressly
declare, every issue of shares, whether declared to be preference or otherwise, shall be
subject to the power hereinbefore contained.



THE COMPANIES LAW (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
TREE HOLDINGS LIMITED
BEXEZEREBRAR
(Company)

(adopted by a Special Resolution passed on 5 January 2018 and effective on 25 January 2018)
1 (a) Table “A” of the Companies Law (as revised) shall not apply to the Company.

(b) Any marginal notes, titles or lead in references to Articles and the index of the
Memorandum and Articles of Association shall not form part of the Memorandum or
Articles of Association and shall not affect their interpretation. In interpreting these
Articles of Association, unless there be something in the subject or context inconsistent
therewith:

address: shall have the ordinary meaning given to it and shall
include any facsimile number, electronic number
or address or website used for the purposes of any
communication pursuant to these Articles;

appointor: means in relation to an alternate Director, the Director
who appointed the alternate to act as his alternate;

Articles: means these Articles of Association in their present
form and all supplementary, amended or substituted
articles for the time being in force;

Auditors: means the persons appointed by the Company from
time to time to perform the duties of auditors of the
Company;

Board: means the board of Directors of the Company as
constituted from time to time or as the context may
require the majority of Directors present and voting
at a meeting of the Directors at which a quorum is
present;

Call: shall include any instalment of a call;

Clearing House: means a clearing house recognised by the laws of the
jurisdiction in which the Shares of the Company are
listed or quoted with the permission of the Company
on a stock exchange in such jurisdiction;

Marginal Notes

Definitions



Close Associate(s):

Companies Law:

Companies Ordinance:

Company:

Debenture and
Debenture Holder:

Director:

Dividend:

Head Office:

HK Stock Exchange

HKS or Hong Kong dollars:

Holding Company:

Hong Kong

Listing Rules:

Month:

shall have the meaning as defined in the Listing Rules;

means the Companies Law (as revised) of the Cayman
Islands as amended from time to time and every
other act, order regulation or other instrument having
statutory effect (as amended from time to time) for the
time being in force in the Cayman Islands applying
to or affecting the Company, the Memorandum of
Association and/or the Articles of Association;

means the Companies Ordinance, Cap. 622 of the Laws
of Hong Kong as amended from time to time;

means the above named company;

means and includes respectively debenture stock and
debenture stockholder;

means such person or persons as shall be appointed to
the Board from time to time;

means dividends, distributions in specie or in kind,
capital distributions and capitalisation issues;

means such office of the Company as the Board may
from time to time determine to be the principal office
of the Company;

means The Stock Exchange of Hong Kong Limited;

means Hong Kong dollars, the lawful currency for the
time being of Hong Kong;

has the meaning ascribed to it by Section 13 of the
Companies Ordinance;

means the Hong Kong Special Administrative Region
of the People’s Republic of China;

shall mean the Rules Governing the Listing of
Securities on the Growth Enterprise Market of The
Stock Exchange of Hong Kong Limited (as amended
from time to time);

means a calendar month;



Newspapers:

Ordinary Resolution:

Paid:

Register:

Registered Office:

Registration Office:

Relevant Period:

Relevant Territory:

Seal:

Secretary:

means at least one English language daily newspaper
and at least one Chinese language daily newspaper, in
each case published and circulating generally in the
Relevant Territory and specified or not excluded for
this purpose by the stock exchange in the Relevant
Territory;

means a resolution as described in Article 1(e) of these
Articles;

means, as it relates to a Share, paid or credited as paid;

means the principal register and any branch register
of Shareholders of the Company to be maintained at
such place within or outside the Cayman Islands as the
Board shall determine from time to time;

means the registered office of the Company for the
time being as required by the Companies Law;

means such place or places in the Relevant Territory
or elsewhere where the Board from time to time
determine to keep a branch register of Shareholders of
the Company in respect of that class of share capital
and where (except in cases where the Board otherwise
agrees) transfers of other documents of title for
Shares are to be lodged for registration and are to be
registered;

means the period commencing from the date on which
any of the securities of the Company first become
listed on the HK Stock Exchange to and including
the date immediately before the day on which none
of such securities are so listed (and so that if at any
time listing of any such securities is suspended for any
reason whatsoever and for any length of time, they
shall nevertheless be treated, for the purpose of this
definition, as listed);

means Hong Kong or such other territory where any
of the securities of the Company is listed on a stock
exchange in that territory;

means the common seal of the Company and any
one or more facsimile seals from time to time of the
Company for use in the Cayman Islands or in any
place outside the Cayman Islands;

means the person for the time being performing the
duties of that office of the Company and includes any
assistant, deputy, acting or temporary secretary;



App.11
Part B

Para |

(c)

(d)

(e)

Securities Seal: shall mean a seal for use for sealing certificates for
shares or other securities issued by the Company
which is a facsimile of the Seal of the Company with
the addition on its face of the words Securities Seal;

Share: means a share in the share capital of the Company
and includes stock except where a distinction between
stock and Shares is expressed or implied;

Shareholder: means the person who is duly registered in the Register
as holder for the time being of any Share and includes
persons who are jointly so registered;

Special Resolution: means a resolution as described in Article 1(d) of these
Articles;
Subsidiary: has the meaning ascribed to it by Section 15 of the

Companies Ordinance;

Transfer Office: means the place where the principal register of
Shareholders is located for the time being.

In these Articles, unless there be something in the subject or context inconsistent
herewith:

(i) words denoting the singular number shall include the plural number and vice
Versa;

(i1) words importing any gender shall include every gender and words importing
persons shall include partnerships, firms, companies and corporations;

(i11) subject to the foregoing provisions of this Article, any words or expressions
defined in the Companies Law (except any statutory modification thereof not in
force when these Articles become binding on the Company) shall bear the same
meaning in these Articles, save that “company” shall where the context permits
include any company incorporated in the Cayman Islands or elsewhere; and

(iv) references to any statute or statutory provision shall be construed as relating to
any statutory modification or re-enactment thereof for the time being in force.

At all times during the Relevant Period a resolution shall be a Special Resolution
when it has been passed by a majority of not less than 34 of the votes cast by such
Shareholders as, being entitled so to do, vote in person or by proxy or, in the cases of
Shareholders which are corporations, by their respective duly authorised representatives
at a general meeting of which notice specifying the intention to propose the resolution
as a special resolution has been duly given.

A resolution shall be an Ordinary Resolution when it has been passed by a simple
majority of such Shareholders as, being entitled so to do, vote in person or, where
proxies are allowed, by proxy or, in the case of any Shareholder being a corporation,
by its duly authorised representative at a general meeting held in accordance with these
Articles and of which not less than 14 days’ notice has been duly given.

8
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(f) A resolution in writing signed (in such manner as to indicate, expressly or impliedly,
unconditional approval) by or on behalf of all Shareholders for the time being entitled
to receive notice of and to attend and vote at general meetings of the Company shall,
for the purpose of these Articles, be treated as an Ordinary Resolution duly passed
at a general meeting of the Company duly convened and held and, where relevant as
a Special Resolution so passed. Any such resolution shall be deemed to have been
passed at a meeting held on the date on which it was signed by the last person to sign,
and where the resolution states a date as being the date of his signature thereof by any
Shareholder the statement shall be prima facie evidence that it was signed by him on
that date. Such a resolution may consist of several documents in the like form, and
signed by one or more relevant Shareholders.

(g) A Special Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed to be required under any provision of these Articles.

To the extent that the same is permissible under Cayman Islands law and subject to Article
13, a Special Resolution shall be required to alter the Memorandum of Association of the
Company, to approve any amendment of the Articles or to change the name of the Company.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

Without prejudice to any special rights or restrictions for the time being attaching to any
Shares or any class of Shares including preference Shares, any Share may be issued upon such
terms and conditions and with such preferred, deferred or other qualified or special rights, or
such restrictions, whether in regard to Dividend, voting, return of capital or otherwise, as the
Company may from time to time by Ordinary Resolution determine (or, in the absence of any
such determination or so far as the same may not make specific provision, as the Board may
determine) and any Share may be issued on the terms that it is liable to be redeemed upon the
happening of a specified event or upon a given date and either at the option of the Company,
or at the option of the holder. No Shares shall be issued to bearer.

The Board may issue warrants to subscribe for any class of Shares or other securities of
the Company, which warrants may be issued on such terms as the Board may from time to
time determine. Where warrants are issued to bearer, no certificate thereof shall be issued to
replace one that has been lost unless the Board is satisfied beyond reasonable doubt that the
original certificate thereof has been destroyed and the Company has received an indemnity
in such form as the Board shall think fit with regard to the issue of any such replacement
certificate.

(a) If at any time the share capital of the Company is divided into different classes of
Shares, all or any of the special rights attached to any class (unless otherwise provided
for by the terms of issue of the Shares of that class) may, subject to the provisions of
the Companies Law, be varied or abrogated either with the consent in writing of the
holders of not less than 3% in nominal value of the issued Shares of that class or with
the sanction of a Special Resolution passed at a separate general meeting of the holders
of the Shares of that class. To every such separate general meeting the provisions of
these Articles relating to general meetings shall mutatis mutandis apply, but so that
the necessary quorum (other than at an adjourned meeting) shall be not less than two
persons holding (or, in the case of a Shareholder being a corporation, by its duly
authorised representative) or representing by proxy one-third in nominal value of the
issued Shares of that class, that the quorum for any meeting adjourned for want of
quorum shall be two Shareholders present in person (or in the case of the Shareholder
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11

being a corporation, by its duly authorised representative) or by proxy (whatever the
number of Shares held by them) and that any holder of Shares of the class present in
person (or in the case of the Shareholder being a corporation, by its duly authorised
representative) or by proxy may demand a poll.

(b) The provisions of this Article shall apply to the variation or abrogation of the rights
attached to the Shares of any class as if each group of Shares of the class differently
treated formed a separate class the rights whereof are to be varied or abrogated.

(c) The special rights conferred upon the holders of any Shares or class of Shares shall not,
unless otherwise expressly provided in the rights attaching to the terms of issue of such
Shares be deemed to be altered by the creation or issue of further Shares ranking pari
passu therewith.

The authorised share capital of the Company on the date of the adoption of these Articles is
HK$50,000,000.00 consisting of 5,000,000,000 shares of HK$0.01 each.

The Company in general meeting may from time to time, whether or not all the Shares for the
time being authorised shall have been issued and whether or not all the Shares for the time
being issued shall have been fully paid up, by Ordinary Resolution increase its share capital
by the creation of new Shares, such new capital to be of such amount and to be divided into
Shares of such class or classes and of such amounts in Hong Kong dollars or such other
currency as the Shareholders may think fit and as the resolution may prescribe.

Any new Shares shall be issued upon such terms and conditions and with such rights,
privileges or restrictions attached thereto as the general meeting resolving upon the creation
thereof shall direct, and if no direction be given, subject to the provisions of the Companies
Law and of these Articles, as the Board shall determine; and in particular such Shares may be
issued with a preferential or qualified right to participate in Dividends and in the distribution
of assets of the Company and with a special right or without any right of voting.

The Board may, before the issue of any new Shares, determine that the same, or any of them,
shall be offered in the first instance, and either at par or at a premium, to all the existing
holders of any class of Shares in proportion as nearly as may be to the number of Shares of
such class held by them respectively, or make any other provisions as to the allotment and
issue such Shares, but in default of any such determination or so far as the same shall not
extend, such Shares may be dealt with as if they formed part of the capital of the Company
existing prior to the issue of the same.

Except so far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the creation of new Shares shall be treated as if it formed part of the original
capital of the Company and such Shares shall be subject to the provisions contained in these
Articles with reference to the payment of calls and instalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, voting and otherwise.

(a) All unissued Shares and other securities of the Company shall be at the disposal of
the Board and it may offer, allot (with or without conferring a right of renunciation),
grant options over or otherwise dispose of them to such persons, at such times, for such
consideration and generally on such terms (subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares shall be issued at a discount. The Board
shall, as regards any offer or allotment of Shares, comply with the provisions of the
Companies Law, if and so far as such provisions may be applicable thereto.
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(b)

(a)

(b)

Neither the Company nor the Board shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of Shares or other securities of the
Company, to make, or make available, and may resolve not to make, or make available,
any such allotment, offer, option or Shares or other securities to Shareholders or others
with registered addresses in any jurisdiction outside of the Relevant Territory, or in any
particular territory or territories being a territory or territories where, in the absence of
a registration statement or other special formalities, this would or might, in the opinion
of the Board, be unlawful or impracticable, or the existence or extent of the requirement
for such registration statement or special formalities might be expensive (whether in
absolute terms or in relation to the rights of the Shareholder(s) who may be affected) or
time consuming to determine. The Board shall be entitled to make such arrangements
to deal with fractional entitlements arising on an offer of any unissued Shares or other
securities as it thinks fit, including the aggregation and the sale thereof for the benefit
of the Company. Shareholders who may be affected as a result of any of the matters
referred to in this paragraph (b) shall not be, and shall be deemed not to be, a separate
class of Shareholders for any purposes whatsoever.

The Company may at any time pay commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any Shares or procuring
or agreeing to procure subscriptions (whether absolute or conditional) for any Shares,
but so that the conditions and requirements of the Companies Law shall be observed
and complied with, and in each case the commission shall not exceed 10% of the price
at which the Shares are issued.

If any Shares are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of any plant which cannot be
made profitable within a period of one year, the Company may pay interest on so much
of that share capital as is for the time being paid up for the period and, subject to any
conditions and restrictions mentioned in the Companies Law, may charge the sum so
paid by way of interest to capital as part of the cost of construction of the works or
buildings, or the provisions of the plant.

The Company may from time to time by Ordinary Resolution:

(a)
(b)

increase its share capital as provided by Article 7;

consolidate or divide all or any of its share capital into Shares of larger or smaller
amount than its existing Shares; and on any consolidation of fully paid Shares into
Shares of larger amount, the Board may settle any difficulty which may arise as it thinks
expedient and in particular (but without prejudice to the generality of the foregoing)
may as between the holders of Shares to be consolidated determine which particular
Shares are to be consolidated into a consolidated Share, and if it shall happen that
any person shall become entitled to fractions of a consolidated Share or Shares, such
fractions may be sold by some person appointed by the Board for that purpose and the
person so appointed may transfer the Shares so sold to the purchaser thereof and the
validity of such transfer shall not be questioned, and so that the net proceeds of such
sale (after deduction of the expenses of such sale) may either be distributed among the
persons who would otherwise be entitled to a fraction or fractions of a consolidated
Share or Shares rateably in accordance with their rights and interest or may be paid to
the Company for the Company’s benefit;
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()

(d)

(e)

()

(g)
(h)

divide its unissued Shares into several classes and attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or conditions;

sub-divide its Shares or any of them into Shares of smaller amount than is fixed by the
Memorandum of Association, subject nevertheless to the provisions of the Companies
Law, and so that the resolution whereby any Share is sub-divided may determine that,
as between the holders of the Shares resulting from such sub-division, one or more of
the Shares may have any such preferred or other special rights over, or may have such
d