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Dear Mr. Mumford and Ms. Haywood:
 
On behalf of our client, 8i Acquisition 2 Corp., a British Virgin Islands corporation (the “Company”), we submit to the staff (the “Staff”) of the U.S.
Securities and Exchange Commission (the “SEC”) this letter setting forth the Company’s response to the comment contained in the Staff’s letter dated
August 26, 2021 (the “Comment Letter”) regarding Amendment No. 1 (“Amendment No. 1”) to the Company’s Registration Statement on Form S-1.
 
For ease of reference, the comments contained in the Comment Letter are reproduced below and are followed by the Company’s response. All page
references in the response set forth below refer to the page numbers in Amendment No. 1.
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Registration Statement on Form S-1 filed July 1, 2021
 
Prospectus Cover Page, page 1

 
1. We note that a majority of your directors and your CFO have significant ties to China. Please disclose this prominently on the prospectus

cover page. Your disclosure also should describe the legal and operational risks associated with being based in or acquiring a company
that does business in China. Your disclosure should make clear whether these risks could result in a material change in your or the target
company’s post-combination operations and/or the value of your common stock or could significantly limit or completely hinder your
ability to offer or continue to offer securities to investors and cause the value of such securities to significantly decline or be worthless.
Your disclosure should address how recent statements and regulatory actions by China’s government, such as those related to the use of
variable interest entities and data security or anti-monopoly concerns, has or may impact the company’s ability to conduct its business,
accept foreign investments, or list on an U.S. or other foreign exchange. Your prospectus summary should address, but not necessarily be
limited to, the risks highlighted on the prospectus cover page

 
Response: As previously discussed with the Staff, although certain members of the Company’s management team have employment or other ties
to China, none of the members of the Company’s management team are residents or citizens of China. Instead, they reside and are citizens of
Singapore, the United States and the United Kingdom. The Company is formed in the British Virgin Islands and has its headquarters in Singapore.
Therefore, neither the Company nor its officers and directors are currently under the jurisdiction of China.
 

Given the complexities of acquiring a business in China, the Company has decided that it will not do so. Attached as Exhibit A is a copy of the
Company’s Amended and Restated Memorandum and Articles of Association. A new Article 25.7 has been added to the Articles of Association to
provide that the Company may not complete its initial business combination with a target that is headquartered China (including Hong Kong and
Macau) or conducts a majority of its business in China (including Hong Kong and Macau). A cross-reference to this restriction has been added in
clause 5 of the Memorandum as well. This provision would preclude the Company from acquiring a business target that is headquartered China
(including Hong Kong and Macau) or conducts a majority of its business in China (including Hong Kong and Macau). Therefore, the Company
believes that the China-related disclosure requested by the Comment Letter is no longer necessary.
 

Assuming that the Staff agrees that such amendment to the Amended and Restated Memorandum and Articles of Association would eliminate the
need for the Company to include the disclosure required by the Comment Letter, the Company will file Amendment No. 3 to its the Registration
Statement reflecting that it is precluded from acquiring a company headquartered in China (including Hong Kong and Macau) or conducting a
majority of its business in China (including Hong Kong and Macau), and include a further Amended and Restated Memorandum and Articles of
Association to reflect that.
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Proposed Business, page 1

 
2. Given that you may be seeking to acquire a company that uses or may use a variable interest entity structure to conduct China-based

operations, please describe what that organizational structure would entail. Explain that the entity in which investors may hold their
interest may not be the entity or entities through which the company’s operations may be conducted in China after the business
combination. Discuss how this type of corporate structure may affect investors and the value of their investment, including how and why
the contractual arrangements may be less effective than direct ownership and that the company may incur substantial costs to enforce the
terms of the arrangements. Disclose the uncertainties regarding the status of the rights of a holding company with respect to its
contractual arrangements with a VIE, its founders and owners and the challenges the company may face enforcing these contractual
agreements due to uncertainties under Chinese law and jurisdictional limits.

 
Response: Please see the response to Comment 1.
 

3. In your summary of risk factors, disclose the risks that being based in or acquiring a company whose corporate structure or whose
operations in China poses to investors. In particular, describe the significant regulatory, liquidity, and enforcement risks with cross-
references to the more detailed discussion of these risks in the prospectus. For example, specifically discuss risks arising from the legal
system in China, including risks and uncertainties regarding the enforcement of laws and that rules and regulations in China can change
quickly with little advance notice; and the risk that the Chinese government may intervene or influence your operations at any time, or
may exert more control over offerings conducted overseas and/or foreign investment in China-based issuers, which could result in a
material change in your operations and/or the value of your common stock. Acknowledge any risks that any actions by the Chinese
government to exert more oversight and control over offerings that are conducted overseas and/or foreign investment in China-based
issuers could significantly limit or completely hinder your ability to offer or continue to offer securities to investors and cause the value of
such securities to significantly decline or be worthless.

 
Response: Please see the response to Comment 1.
 

4. Disclose each permission that you are required to obtain from Chinese authorities to operate and issue these securities to foreign
investors. State affirmatively whether you have received all requisite permissions and whether any permissions have been denied.

 
Response: Please see the response to Comment 1.
 

5. Provide a clear description of how cash will be transferred through the post-combination organization if you acquire a company based in
China. Describe any restrictions on foreign exchange and your ability to transfer cash between entities, across borders, and to U.S.
investors that may apply after a business combination with a company based in China. Describe any restrictions and limitations on your
ability to distribute earnings from your businesses, including subsidiaries and/or consolidated VIEs, to the parent company and U.S.
investors as well as the ability to settle amounts owed under the VIE agreements.

 
Response: Please see the response to Comment 1.
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6. Disclose that trading in your securities may be prohibited under the Holding Foreign Companies Accountable Act if the PCAOB
determines that it cannot inspect or fully investigate the auditor of a company you may target for an initial business combination, and
that as a result an exchange may determine to delist your securities.

 
Response: Please see the response to Comment 1.
 

Risk Factors, page 20
 

7. To the extent that you may acquire a company that uses or may use a variable interest entity structure to conduct China-based operations,
please revise your risk factors to acknowledge that if the PRC government determines that the contractual arrangements constituting
part of your VIE structure do not comply with PRC regulations, or if these regulations change or are interpreted differently in the future,
your shares may decline in value or be worthless if you are unable to assert your contractual control rights over the assets of your PRC
subsidiaries that may conduct all or substantially all of your operations.

 
Response: Please see the response to Comment 1.
 

8. Please expand your risk factor disclosure to address specifically any PRC regulations concerning mergers and acquisitions by foreign
investors that your initial business combination transaction may be subject to, including PRC regulatory reviews, which may impact your
ability to complete a business combination in the prescribed time period.

 
Response: Please see the response to Comment 1.
 

9. Given the Chinese government’s significant oversight and discretion over the conduct of the business of any China-based company that
you may target for an initial business combination, please revise to separately highlight the risk that the Chinese government may
intervene or influence your operations at any time, which could result in a material change in your operations and/or the value of your
common stock. Also, given recent statements by the Chinese government indicating an intent to exert more oversight and control over
offerings that are conducted overseas and/or foreign investment in China- based issuers, acknowledge the risk that any such action could
significantly limit or completely hinder your ability to offer or continue to offer securities to investors and cause the value of such
securities to significantly decline or be worthless.

 
Response: Please see the response to Comment 1.
 

10. In light of recent events indicating greater oversight by the Cyberspace Administration of China over data security, particularly for
companies seeking to list on a foreign exchange, please revise your disclosure to explain how this oversight could impact the process of
searching for a target and completing an initial business combination, and/or your business on a post-combination basis

 
Response: Please see the response to Comment 1.
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Please call me at 212 407-4866 if you would like additional information with respect to any of the foregoing. Thank you.
 
Sincerely,
 
/s/ Giovanni Caruso
Giovanni Caruso
Partner
 
 



 
  
 

Exhibit A
 

TERRITORY OF THE BRITISH VIRGIN ISLANDS
 

THE BVI BUSINESS COMPANIES ACT, 2004
 

(the “Act”)
 

MEMORANDUM OF ASSOCIATION
 

OF
 

8i Acquisition 2 Corp
 

(the “Company”)
 
1. NAME
  
 The name of the Company is 8i Acquisition 2 Corp.
  
2. COMPANY LIMITED BY SHARES
  
 The Company is a company limited by shares. The liability of each member is limited to:
 
 (i) the amount from time to time unpaid on such member’s shares;
   
 (ii) any liability expressly provided for in the Memorandum or the Articles; and
   
 (iii) any liability to repay a distribution pursuant to section 58(1) of the Act.

3. REGISTERED OFFICE
  
 The first registered office of the Company was situated at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG 1110,

British Virgin Islands. Thereafter, the registered office may be situated at such other place as the directors or members may from time to time
determine.

  
 The registered office of the Company at the date of this Memorandum is situated at Clarence Thomas Building, P.O. Box 4649, Road Town,

Tortola, British Virgin Islands.
  
4. REGISTERED AGENT
  
 The first registered agent of the Company was Vistra (BVI) Ltd of Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,

British Virgin Islands. Thereafter, the directors or members may from time to time change the Registered Agent.
  
 The registered agent of the Company at the date of this Memorandum is FH Corporate Services Ltd, of Clarence Thomas Building, P.O. Box 4649,

Road Town, Tortola, British Virgin Islands.
  
5. GENERAL OBJECTS AND POWERS
  
 Subject to Clause 6 below and Regulation 25.7 of the Articles, the Company shall have full power and authority to carry out any object not

prohibited by the Act as amended from time to time, or any other law of the British Virgin Islands.
  
6. AUTHORISED SHARES
  
6.1. The Company is authorised to issue an unlimited number of shares of one class of no par value.
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6.2. The Company may issue fractional shares and a fractional share shall have the relevant fractional rights, obligations and liabilities of a whole

share.
  
7. SHARE RIGHTS
  
 Each share in the Company confers on the holder:
 
 (i) the right to one vote on any Resolution of the Members;
   
 (ii) the right to an equal share in any dividend paid by the Company in accordance with the Act; and
   
 (iii) the right to an equal share in the distribution of the surplus assets of the Company.

 The Company may redeem, purchase or otherwise acquire all or any of the shares in the Company in accordance with the Articles.
  
8. VARIATION OF RIGHTS
  
 If at any time the shares are divided into different classes, the rights attached to any class may only be varied, whether or not the Company is in

liquidation, with the consent in writing of the holders of not less than 50% of the issued shares of that class and the holders of not less than 50% of
the issued shares of any other class of shares which may be affected by such variation.

  
9. RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
  
 The rights conferred upon the holders of the shares of any class shall not, unless otherwise expressly provided by the terms of issue of the shares

of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.
  
10. REGISTERED SHARES ONLY
  
 Shares in the Company may only be issued as registered shares and the Company is not authorised to issue bearer shares. Registered shares may

not be exchanged for bearer shares or converted to bearer shares.
  
11. AMENDMENTS TO MEMORANDUM AND ARTICLES
  
 The Company may, by Resolution of Directors or Resolution of Members, amend the Memorandum and Articles, save that no amendment may be

made by a Resolution of Directors:
 
 (i) to restrict the rights or powers of the voting members to amend the Memorandum or Articles;
   
 (ii) to change the percentage of voting members required to pass a resolution to amend the Memorandum or Articles;
   
 (iii) in circumstances where the Memorandum or Articles may only be amended by the voting members; or
   
 (iv) to Clauses 7, 8, 9 or 11 of this Memorandum or Article 25 of the Articles (as defined below).

11.2. The provisions of Article 25 of the Articles, whether or not the Company is being wound up, may only be amended with the consent in writing of
or by a resolution passed at a meeting by the attending and voting holders of at least thirty percent (30%) of the issued and outstanding shares,
provided that to the extent that the Memorandum and Articles are in any respect inconsistent with or conflict with the terms of the Registration
Statement, the Memorandum and Articles may be amended by Resolution of Directors or Resolution of Shareholders in any manner necessary to
remove or correct any such conflict or inconsistency.
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12. INTERPRETATION
  
 In the Memorandum and Articles the following defined terms will have the meanings ascribed to them, if not inconsistent with the subject or

context:
 
 “Act”  means the BVI Business Companies Act, 2004;
    
 “Articles”  means the Company’s articles of association as attached to this Memorandum, as amended and/or restated

from time to time;
    
 “Auditor”  means the person for the time being performing the duties of auditor of the Company (if any);
    
 “Business Combination”  means a merger, share exchange, asset acquisition, share purchase, reorganisation or similar business

combination, with one or more businesses or entities (the “target business”), which Business Combination in
accordance with NASDAQ rules must occur with one or more target businesses that together have an
aggregate fair market value of at least 80% of the assets held in the Company’s trust account (excluding the
deferred underwriting discounts and commissions and taxes payable on the income earned on the trust
account) at the time of the agreement to enter into the Business Combination [unless the Company is not
then listed on the Designated Stock Exchange at the time of such Business Combination in which case the
Company will not be required to comply with the 80% fair market value requirement;

    
 “Designated Stock Exchange”  means any national securities exchange in the United States of America on which Public Shares of the

Company may be listed for trading, including the NASDAQ Stock Market LLC, the NYSE MKT LLC or
The New York Stock Exchange LLC;

    
 “electronic facilities”  includes without limitation, website addresses and conference call systems, virtual conferencing and any

device, system, procedure, method or any other facility whatsoever providing an electronic means of
attendance at or participation in (or both) at a meeting of the members;
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 “FINRA”  means the Financial Industry Regulatory Authority of the United States of America;
    
 “IPO”  means the Company’s initial public offering of Securities;
    
 “Member”  means a Shareholder;
    
 “Memorandum”  means this, the Company’s memorandum of association, as amended and/or restated from time to time;
    
 “Person”  includes individuals, corporations, trusts, the estates of deceased individuals, partnerships and

unincorporated associations of persons;
    
 “Prospectus”  means the prospectus set out in the Registration Statement;
    
 “Register of Directors”  means the register of directors of the Company required to be kept pursuant to the Act;
    
 “Register of Members”  means the register of members of the Company required to be kept pursuant to the Act;
    
 “Registered Agent”  means the Company’s registered agent, from time to time;
    
 “Registrar”  means the Registrar of Corporate Affairs appointed under section 229 of the Act;
    
 “Registration Statement”  [means the Company’s registration statement on Form S-1 filed with the SEC in connection with the IPO;]
    
 “Relevant System”  means a system utilised for the purposes of holding and transferring shares of the Company;
    
 “Resolution of Directors”  means a resolution of the directors passed either at a meeting of directors, or by way of a written resolution,

in either case in accordance with the provisions of the Articles;
    
 “Resolution of Members”  means a resolution of the members passed either at a meeting of members, or by way of a written resolution,

in either case in accordance with the provisions of the Articles;
    
 “SEC”  means the United States Securities and Exchange Commission;
    
 “Securities”  means Shares and debt obligations of every kind of the Company, and including without limitation options,

warrants and rights to acquire Shares or debt obligations;]
    
 “Shareholder”  means a Person whose name is entered in the register of members as the holder of one or more Shares or

fractional Shares;
    
 “Treasury Share”  means a Share that was previously issued but was repurchased, redeemed or otherwise acquired by the

Company and not cancelled;
    
 “trust account”  means the trust account referred to in the Prospectus.
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12.1. In the Memorandum and Articles:
   
 (1) reference to a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any subordinate

legislation;
   
 (2) the headings are for convenience only and shall not affect the construction of the Memorandum or Articles;
   
 (3) words and expressions defined in the Act shall have the same meaning and, unless otherwise required by the context, the singular shall

include the plural and vice versa, the masculine shall include the feminine and the neuter and references to persons shall include
corporations and all entities capable of having a legal existence;

   
 (4) reference to a thing being “written” or “in writing” includes all forms of writing, including all electronic records which satisfy the

requirements of the Electronic Transactions Act, 2001;
   
 (5) reference to a thing being “signed” or to a person’s “signature” shall include reference to an electronic signature which satisfies the

requirements of the Electronic Transactions Act, 2001, and reference to the Company’s “seal” shall include reference to an electronic seal
which satisfies the Electronic Transactions Act, 2001.
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NAME, ADDRESS AND DESCRIPTION OF INCORPORATOR

 
 
We, Vistra (BVI) Ltd, of Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, British Virgin Islands, for the purposes of
incorporating a BVI Business Company under the laws of the British Virgin Islands hereby sign this Memorandum of Association on the 21st day of
January 2021.
 
Incorporator  
  
  
  
(Sd.) Rexella D. Hodge  
  
Authorised Signatory  
  
Vistra (BVI) Limited  
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
 

THE BVI BUSINESS COMPANIES ACT, 2004
 

(the “Act”)
 

ARTICLES OF ASSOCIATION
 

OF
 

8i Acquisition 2 Corp
 

(the “Company”)
 
1. SHARE CERTIFICATES
  
1.1. Form of Share Certificate
  
 Each share certificate issued by the Company shall be signed by a director of the Company or under the common seal of the Company (which the

Registered Agent is authorised to affix to such certificate) with or without the signature of a director or officer of the Company or by such other
person who has been duly authorised by a Resolution of Directors.

  
1.2. Member Entitled to Certificate
  
 The directors shall determine whether and in what circumstances share certificates and certificates in respect of any other security issued by the

Company shall be issued. Each member is entitled, without charge, to one share certificate representing the shares of each class or series of shares
registered in the member’s name, provided that in respect of a share held jointly by several persons, the Company is not bound to issue more than
one share certificate and delivery of a share certificate to one of several joint members or to one of the members’ duly authorised agents will be
sufficient delivery to all.

  
1.3. Replacement of Worn Out or Defaced Certificate
  
 If the directors are satisfied that a share certificate is worn out or defaced, they shall, on production to them of the share certificate and on such

other terms, if any, as they think fit:
 
 (1) order the share certificate to be cancelled; and
   
 (2) issue a replacement share certificate.

1.4. Replacement of Lost, Stolen or Destroyed Certificate
  
 If the directors receive proof satisfactory to them that a share certificate is lost, stolen or destroyed, a replacement share certificate shall be issued

to the person entitled to that share certificate upon request and the receipt by the directors of such indemnity as they may reasonably require.
  
1.5. Recognition of Trusts
  
 Except as required by law, and notwithstanding that a share certificate may refer to a member holding shares “as trustee” or similar expression, no

person shall be recognised by the Company as holding any share upon any trust, and the Company shall not be bound by or compelled in any way
to recognise (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 as required by law or these Articles) any other rights in respect of any share except an absolute right to the entirety thereof in
the member.
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2. ISSUE OF SHARES
  
2.1. Directors Authorised
  
 Subject to (i) the Act, (ii) the provisions, if any, in the Memorandum (and to any direction that may be given by the Company in general meeting),

(iii) where applicable, the rules of the Designated Stock Exchange and/or any competent regulatory authority, and (iv) the rights of the holders of
issued shares of the Company, the Company may issue, allot, sell or otherwise dispose of the unissued shares, and any issued shares held by the
Company, at the times, to the persons, including directors, in the manner, on the terms and conditions and for the issue prices (including any
premium at which shares with par value may be issued) that the directors may determine.

  
2.2. Non Cash Consideration
  
 The consideration for the issue of shares of the Company may take any form acceptable to the directors, including money, a promissory note, or

other written obligation to contribute money or property, real property, personal property (including goodwill and know-how), services rendered or
a contract for future services. Before issuing shares for a consideration other than money, the directors shall pass a Resolution of Directors stating:

 
 (1) the amount to be credited for the issue of the shares;
   
 (2) that, in their opinion, the present cash value of the non-money consideration and the money consideration, if any for the issue is not less

than the amount to be credited for the issue of shares.

2.3. Brokerage
  
 The Company may pay such brokerage fee or other consideration as may be lawful for or in connection with the sale or placement of its securities.
  
2.4. Share Purchase Warrants and Rights
  
 Subject to the Act, the Company may issue share purchase warrants, options and rights upon such terms and conditions as the directors determine,

which share purchase warrants, options and rights may be issued alone or in conjunction with debentures, debenture stock, bonds, shares or any
other securities issued or created by the Company from time to time.

  
3. REGISTER OF MEMBERS
  
 The Directors shall keep, or cause to be kept, the original Register of Members at such place as the Directors may from time to time determine

and, in the absence of any such determination, the original Register of Members shall be kept either at the office of the Registered Agent or the
office of the Company’s transfer agent. The entry in the Register of Members of a person as the holder of shares shall be prima facie evidence of
the title of the member to those shares.
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4. SHARE TRANSFERS
  
4.1. Registering Transfers
  
 Shares in the Company shall be transferred by a written instrument of transfer (which complies with applicable rules of the SEC and federal and

state securities laws of the United States) sent to the Company, signed by the transferor and containing the name and address of the transferee. The
instrument of transfer shall be in writing in the usual or common form or in a form prescribed by the Designated Stock Exchange or in any other
form approved by the directors and shall be signed by the transferor and shall also be signed by the transferee if registration as a holder of the
shares imposes a liability to the Company on the transferee and may be under hand or, if the transferor or transferee is a clearing house or its
nominee(s), by hand or by machine imprinted signature or by such other manner of execution as the Directors may approve from time to time. The
transfer of a registered share is effective when the name of the transferee is entered in the Register of Members. Notwithstanding any other
provisions of the Memorandum and Articles, shares in the Company may be transferred by means of a Relevant System and the operator of the
Relevant System (and any other person necessary to ensure the Relevant System is effective to transfer shares) shall act as agent of the members
for the purposes of the transfer of any shares transferred by means of the Relevant System. If the Shares in question were issued in conjunction
with rights, options or warrants on terms that one cannot be transferred without the other, the directors shall refuse to register the transfer of any
such share without evidence satisfactory to them of the like transfer of such option or warrant.

  
4.2. Refusal to Recognise a Transfer
  
 Subject to the Memorandum, these Articles and the Act, the Company shall, on receipt of an instrument of transfer, enter the name of the

transferee of the share in the Register of Members unless the directors resolve to refuse or delay the registration of the transfer in which case the
directors’ reasons to refuse or delay registration shall be specified by resolution. Where the directors pass such a resolution, the Company shall
send to the transferor and the transferee a notice of the refusal or delay.

  
5. TRANSMISSION OF SHARES
  
5.1. Executors, Administrators, Guardians and Trustees
  
 Subject to the Act, the executor or administrator of a deceased member, the guardian of an incompetent member or the trustee of a bankrupt

member shall be the only person recognised by the Company as having any title to his share but they shall not be entitled to exercise any rights as
a member of the Company until the Company has received the notice required hereunder.

  
5.2. Evidence of Entitlement
  
 The production to the Company of any document which is evidence of a grant of probate of the will, or grant of letters of administration of the

estate, or confirmation of the appointment of an executor (or analogous position in the relevant jurisdiction) of a deceased member, or of the
appointment of a guardian (or analogous position in the relevant jurisdiction) of an incompetent member, or the appointment of a trustee (or
analogous position in the relevant jurisdiction) of a bankrupt member, or any other reasonable evidence of the applicant’s legal and/or beneficial
ownership of shares, shall be accepted by the Company even if the deceased, incompetent or bankrupt member is domiciled outside the British
Virgin Islands if the document is issued by a foreign court which had competent jurisdiction in the matter. For the purposes of establishing whether
or not a foreign court had competent jurisdiction in such a matter the directors may obtain appropriate legal advice. The directors may also require
an indemnity to be given by the executor, administrator, guardian or trustee in bankruptcy.
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5.3. Sole Member
  
 Subject to the Act in the event of the death, incompetence or bankruptcy of any member or members of the Company as a consequence of which

the Company no longer has any directors or members, then upon production of the documentation required in these Articles for transmission of
shares and such other documentation which is reasonable evidence of the applicant being entitled to:

 (1) a grant of probate of the deceased’s will, or grant of letters of administration of the deceased’s estate, or confirmation of the appointment
as executor or administrator (as the case may be, or analogous position in the relevant jurisdiction), of a deceased member’s estate;

   
 (2) the appointment of a guardian (or analogous position in the relevant jurisdiction) of an incompetent member;
   
 (3) the appointment as trustee (or analogous position in the relevant jurisdiction) of a bankrupt member; or
   
 (4) upon production of any other reasonable evidence of the applicant’s beneficial ownership of, or entitlement to the shares,

 to the Registered Agent together with (if requested by the Registered Agent) a notarised copy of the share certificate(s) of the deceased,
incompetent or bankrupt member, an indemnity in favour of the Registered Agent and/or appropriate legal advice in respect of any document
issued by a foreign court, then the administrator, executor, guardian or trustee in bankruptcy (as the case may be) notwithstanding that their name
has not been entered into the Register of Members, may upon receipt of a written resolution of the applicant, endorsed with written approval of the
Registered Agent, be appointed as a director and/or entered in the Register of Members as the legal and/or beneficial owner of the shares.

  
5.4. Application Deemed to be Transfer
  
 Any person becoming entitled by operation of law or otherwise to a share or shares in consequence of the death, incompetence or bankruptcy of

any member may be registered as a member upon such evidence being produced as may reasonably be required by the directors. An application by
any such person to be registered as a member shall for all purposes be deemed to be a transfer of shares of the deceased, incompetent or bankrupt
member and the directors shall treat it as such.

  
5.5. Alternate Holder
  
 Any person who has become entitled to a share or shares in consequence of the death, incompetence or bankruptcy of any member may, instead of

being registered himself, request in writing that some person to be named by him be registered as the transferee of such share or shares and such
request shall likewise be treated as if it were a transfer.
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5.6. Competence
  
 What amounts to incompetence on the part of a person is a matter to be determined by the court having regard to all the relevant evidence and the

circumstances of the case.
  
6. ACQUISITION OF OWN SHARES
  
6.1. Subject to (i) the provisions of the Act, (ii) where applicable, the rules of the Designated Stock Exchange and (iii) Article 26, the directors may, on

behalf of the Company, subject to the written consent of all the members whose shares are to be purchased, redeemed or otherwise acquired,
purchase, redeem or otherwise acquire any of the Company’s own shares for such consideration as the directors consider fit, and either cancel or
hold such shares as treasury shares. Shares may be purchased or otherwise acquired in exchange for newly issued shares in the Company.

  
6.2. The Company may acquire its own fully paid share or shares for no consideration by way of surrender of the share or shares to the Company by

the Shareholder holding the share or shares. Any surrender of a share or shares under this Article shall be in writing and signed by the Shareholder.
  
6.3. On any redemption, acquisition, buyback or conversion of shares in accordance with these Articles the directors shall have the power to divide in

specie the whole or any part of the assets of the Company and appropriate such assets in satisfaction or part satisfaction of the redemption,
purchase or conversion price.

  
6.4. Sections 60 and 61 of the Act shall not apply to the Company.
  
7. TREASURY SHARES
  
7.1. Shares may only be held as treasury shares by the Company to the extent that the number of treasury shares does not exceed 50% of the shares of

that class previously issued by the Company, excluding shares that have been cancelled.
  
7.2. The directors may dispose of any shares held as treasury shares on such terms and conditions as they may from time to time determine.
  
7.3. Where and for so long as shares are held by the Company as treasury shares, all rights and obligations attaching to such shares are suspended and

shall not be exercised by or against the Company.
  
8. FORFEITURE OF SHARES
  
 The Company may, at any time after the due date for payment, serve on a member who has not paid in full for shares registered in the name of that

member, a written notice of call (“Notice of Call”) specifying a date for payment to be made. The Notice of Call shall name a further date not
earlier than the expiration of 14 days from the date of service of the Notice of Call on or before which the payment required by the Notice of Call
is to be made and shall contain a statement that in the event of non-payment at or before the time named in the Notice of Call the shares, or any of
them, in respect of which payment is not made will be liable to be forfeited.
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 Where a written Notice of Call has been issued and the requirements of the Notice of Call have not been complied with, the directors may, at any

time before tender of payment, forfeit and cancel the shares to which the Notice of Call relates. The Company is under no obligation to refund any
monies to the member whose shares have been cancelled pursuant to this Article and that member shall be discharged from any further obligation
to the Company.

  
9. MEETINGS OF MEMBERS
  
9.1. Calling of Meetings of Members
  
 The directors may call a meeting of members at such times and in such manner and location as the directors consider necessary or desirable and

they shall call such a meeting upon the written request of members entitled to exercise at least thirty (30) percent of the voting rights in respect of
the matter for which the meeting is requested.

  
9.2. Notice for Meetings
  
 The Company shall provide a minimum of seven (7) days notice specifying at least the date, time, location and general nature of the business of

any meeting of members to each member entitled to attend the meeting and to each director of the Company.
  
9.3. Record Date for Notice
  
 The record date for the purpose of determining members entitled to notice of any meeting of members shall be 5 p.m. on the day on which the

notice is sent or, if no notice is sent, the beginning of the meeting.
  
9.4. Record Date for Voting
  
 The directors may set a date as the record date for the purpose of determining members entitled to vote at any meeting of members. The record

date must not precede the date on which the meeting is to be held by more than one month. If no record date is set, the record date is 5 p.m. on the
date on which the notice is sent or, if no notice is sent, the beginning of the meeting.

  
9.5. Waiver of Notice
  
 Notwithstanding Article 9.2, a meeting of members held in contravention of the requirement to give notice is valid if members holding a ninety

(90) percent majority of:
 
 (1) the total voting rights on all the matters to be considered at the meeting; or
   
 (2) the votes of each class or series of shares where members are entitled to vote thereon as a class or series,

 
 have waived notice of the meeting and, for this purpose, the presence of a member at the meeting shall be deemed to constitute waiver on his part

(unless such member objects in writing before or at the meeting).
  
9.6. Failure to Give Notice
  
 The inadvertent failure to give notice of a meeting to a member or the fact that a member has not received a notice that has been properly given,

shall not invalidate the meeting.
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9.7. Participation at Meetings of Members through Electronic Facilities
  
 The directors may by Resolution of Directors authorise members, their proxies or representatives and any other persons entitled to attend and

participate at a meeting of members to do so by simultaneous attendance and participation by means of virtual conferencing or other electronic
facilities. The directors may determine the means or different means of attendance and participation at the meeting of members. The members
present in person, by proxy or representative by way of virtual conferencing or other electronic facilities (as selected by the directors) shall be
counted in the quorum for, and be entitled to participate in the relevant meeting of members. The meeting of members shall be properly
constituted and its proceedings valid if the Chairman (as defined below) is satisfied that adequate facilities are available during the meeting of
members to ensure that members attending the meeting by all means are able to:

 
 (1) participate in the business for which the meeting of members was convened;
   
 (2) hear all persons who speak at the meeting of members; and
   
 (3) be heard by all other persons attending and participating in the meeting.
 
 The directors may by Resolution of Directors authorise members, their proxies or representatives and any other persons entitled to attend and

participate at a meeting of members to do so by simultaneous attendance and participation at a satellite meeting place or places anywhere in the
world. The members present in person, by proxy or representative at satellite meeting places shall be counted in the quorum for and entitled to
participate in the relevant meeting of members. The meeting of members shall be properly constituted and its proceedings valid if the Chairman
(as defined below) is satisfied that adequate facilities are available during the meeting of members to ensure that members attending at the
principal and satellite meeting places by all means are able to:

 
 (4) participate in the business for which the meeting of members was convened;
   
 (5) hear all persons who speak (whether by the use of microphone, loudspeakers, audio visual communications equipment or virtual

conferencing of other means) at the principal meeting place and any satellite meeting place; and
   
 (6) be heard by all other persons attending and participating in the meeting of members at the principal meeting place and any satellite

meeting place.
 
 The meeting shall be deemed to take place at the place where the Chairman is present (the principal meeting place) and the powers of the

Chairman shall apply equally to each satellite meeting place.
  
10. PROCEEDINGS AT MEETINGS OF MEMBERS
  
10.1. Requirement of Quorum
  
 No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be transacted at any meeting of members

unless a quorum of members entitled to vote is present at the commencement of the meeting, but such quorum need not be present throughout the
meeting.
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10.2. Quorum
  
 The quorum for the transaction of business at a meeting of members shall consist of the holder or holders present in person or by proxy entitled to

exercise at least thirty (30) percent of the voting rights of shares of each class or series of shares entitled to vote as a class or series thereon and the
same proportion of the votes of the remaining shares entitled to vote thereon. A member shall be deemed to be present at a meeting of members if:

 
 (1) he or his proxy participates by telephone or other electronic means; and
   
 (2) all members and proxies participating in the meeting are able to hear each other.

10.3. Lack of Quorum
  
 If, at the time set for the holding of a meeting of members (or such interval as the Chairman in his absolute discretion thinks fit), a quorum is not

present, the meeting shall at the election of the Chairman stand adjourned to another day, being seven days after the date of the original meeting),
and at such time and place as the Chairman (or, in default, the directors) may determine. If at such adjourned meeting a quorum is not present
within half an hour from the time set for holding the meeting of members the meeting shall be dissolved.

  
10.4. Other Persons May Attend
  
 The directors, the president (if any), the secretary (if any), any lawyer for the Company, and any other persons invited by the directors are entitled

to attend any meeting of members, but if any of those persons does attend a meeting of members, that person is not to be counted in the quorum
and is not entitled to vote at the meeting unless that person is a member or proxy holder entitled to vote at the meeting.

  
10.5. Chairman
  
 The following individual is entitled to preside as chairman at a meeting of members (the “Chairman”):

 (1) the chair of the board, if any; or
   
 (2) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any.

10.6. Selection of Alternate Chairman
  
 If, at any meeting of members, there is no chair of the board or president present within 15 minutes after the time set for holding the meeting, or if

the chair of the board and the president are unwilling to act as Chairman, or if the chair of the board and the president have advised the secretary, if
any, or any director present at the meeting, that they will not be present at the meeting, the directors present may choose one of their number to be
Chairman or if all of the directors present decline to take the chair or fail to so choose or if no director is present, the members entitled to vote at
the meeting who are present in person or by proxy may choose any person present at the meeting to chair the meeting.

  
10.7. Adjournments
  
 The Chairman may, and if so directed by the meeting by Resolution of Members shall, adjourn the meeting from time to time and from place to

place, but no business may be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place. However, without prejudice to any other power which he may have under these Articles or at common law, the Chairman
may, without the need for the consent of the meeting, interrupt or adjourn any meeting or satellite meeting from time to time and from place to
place or for an indefinite period if he is of the opinion that it has become necessary to do so in order to secure the proper and orderly conduct of
the meeting or to give all persons entitled to do so a reasonable opportunity of attending, speaking and voting at the meeting or to ensure that the
business of the meeting is properly disposed of.
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10.8. Notice of Adjourned Meeting
  
 It is not necessary to give any notice of an adjourned meeting or of the business to be transacted at an adjourned meeting of members except that,

when a meeting is adjourned for 30 days or more, notice of the adjourned meeting must be given as in the case of the original meeting.
  
10.9. Decisions by Show of Hands or Poll
  
 Subject to the Act, a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of

the result of the show of hands) demanded:
 
 (1) by the Chairman; or
   
 (2) by any member or members present in person or by proxy and holding in aggregate not less than one tenth of the total voting shares

issued and entitled to vote on the resolution.
   

10.10. Declaration of Result
  
 Unless a poll is demanded, a declaration by the Chairman 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 made 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.

  
10.11. Casting Vote
  
 In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which the show of hands takes place,

or at which a poll is demanded, shall not be entitled to a second or casting vote.
  
10.12. Manner of Taking Poll
  
 If a poll is duly demanded at a meeting of members:
 
 (1) the poll must be taken, subject to Article 10.13, in the manner, at the time and at the place that the Chairman directs;
   
 (2) the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded; and
   
 (3) the demand for the poll may be withdrawn by the person who demanded it.
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10.13. Demand for Poll on Adjournment
  
 A poll demanded at a meeting of members on a question of adjournment must be taken immediately at the meeting.
  
10.14. Chairman Must Resolve Dispute
  
 In the case of any dispute as to the admission or rejection of a vote given on a poll, the Chairman must determine the dispute, and his or her

determination made in good faith is final and conclusive.
  
10.15. Demand for Poll Not to Prevent Continuance of Meeting
  
 The demand for a poll at a meeting of members does not, unless the Chairman so rules, prevent the continuation of a meeting for the transaction of

any business other than the question on which a poll has been demanded.
  
10.16. Retention of Ballots and Proxies
  
 The Company must, for at least three months after a meeting of members, keep each ballot cast on a poll and each proxy voted at the meeting, and,

during that period, make them available for inspection during normal business hours by any member or proxy holder entitled to vote at the
meeting. At the end of such three month period, the Company may destroy such ballots and proxies.

  
11. VOTES OF MEMBERS
  
11.1. Number of Votes by Member or by Shares
  
 Subject to any special rights or restrictions attached to any shares, on a show of hands every member present in person and every person

representing a member by proxy shall, at a member’s meeting, each have one vote and on a poll every member and every person representing a
member by proxy shall have one vote for each share of which he or the person represented by proxy is the holder.

  
11.2. Votes by Joint Holders
  
 Where shares are registered in the names of joint owners:
 
 (1) each registered owner may be present in person or by a proxy at a meeting of members and may speak as a member;
   
 (2) if only one of them is present in person or by proxy, he may vote on behalf of all of them; and
   
 (3) if two or more are present in person or by proxy, they must vote as one. If more than one joint owner votes in person or by proxy at any

meeting of members of by written resolution, the vote of the joint owner whose name appears first among such voting joint holders on the
Register of Members shall alone be counted.
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11.3. Representative of a Corporate Member
  
 Any corporation or other form of corporate legal entity which is a member may appoint a person to act as its representative at any meeting of

members of the Company, and:
 
 (1) for that purpose, the instrument appointing a representative must:
    
  (a) be received at the registered office of the Company or at any other place specified in the notice calling the meeting, for the

receipt of proxies, within the number of business days specified in the notice for the receipt of proxies, or if no number of days
is specified, two business days before the day set for the holding of the meeting; or

    
  (b) be provided, at the meeting, to the Chairman or to a person designated by the Chairman;
    
 (2) if a representative is appointed under this Article 11.3:
    
  (a) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf of the corporation that the

representative represents as that corporation could exercise if it were a member who is an individual, including, without
limitation, the right to appoint a proxy holder; and

    
  (b) the representative, if present at the meeting, is to be counted for the purpose of forming a quorum and is deemed to be a member

present in person at the meeting.

 Evidence of the appointment of any such representative may be sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.

  
11.4. Votes of Persons in Representative Capacity
  
 A person who is not a member may vote at a meeting of members, whether on a show of hands or on a poll, and may appoint a proxy holder to act

at the meeting, if, before doing so, the person satisfies the Chairman, or the directors, that the person is a legal personal representative or a trustee
in bankruptcy for a member who is entitled to vote at the meeting. Two or more legal personal representatives of a member in whose sole name
any share is registered are, for the purposes of Article 11.2, deemed to be joint members.

  
11.5. Appointment of Proxy Holders
  
 Every member of the Company, including a corporation that is a member entitled to vote at a meeting of members of the Company may, by proxy,

appoint a proxy holder to attend and act at the meeting in the manner, to the extent and with the powers conferred by the proxy.
 
11.6. Deposit of Proxy
  
 A proxy for a meeting of members must:
 
 (1) be received at the registered office of the Company or at any other place specified in the notice calling the meeting, for the receipt of

proxies, within the number of business days specified in the notice, or if no number of days is specified, two business days before the day
set for the holding of the meeting; or

   
 (2) unless the notice provides otherwise, be provided, at the meeting, to the Chairman or to a person designated by the Chairman of the

meeting.

 A proxy may be sent to the Company by written instrument, fax or any other method of transmitting legibly recorded messages.
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11.7. Validity of Proxy Vote
  
 A vote given in accordance with the terms of a proxy is valid notwithstanding the death or incapacity of the member giving the proxy and despite

the revocation of the proxy or the revocation of the authority under which the proxy is given, unless notice in writing of that death, incapacity or
revocation is received:

 
 (1) at the registered office of the Company, at any time up to and including the last business day before the day set for the holding of the

meeting at which the proxy is to be used; or
   
 (2) by the Chairman, before the vote is taken.

11.8. Form of Proxy
  
 A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any other form approved by the directors or the

Chairman:
 

INSERT NAME OF COMPANY
 

(the “Company”)
 

The undersigned, being a member of the Company, hereby appoints [name] or, failing that person, [name], as proxy holder for the undersigned to
attend, act and vote for and on behalf of the undersigned at the meeting of members of the Company to be held on [month, day, year] and at any
adjournment of that meeting.

 
Number of shares in respect of which this proxy is given (if no number is specified, then this proxy is given in respect of all shares registered in
the name of the member):

 
    
   Signed [month, day, year]
    
   [Signature of member]
    
   [Name of member—printed]

11.9. Revocation of Proxy
  
 Subject to Article 11.10, every proxy may be revoked by an instrument in writing that is:
 
 (1) received at the registered office of the Company at any time up to and including the last business day before the day set for the holding of

the meeting at which the proxy is to be used; or
   
 (2) provided, at the meeting, to the Chairman.

11.10. Revocation of Proxy Must Be Signed
  
 An instrument referred to in Article 11.9 must be signed as follows:
 
 (1) if the member for whom the proxy holder is appointed is an individual, the instrument must be signed by the member or his or her legal

personal representative or trustee in bankruptcy; or
   
 (2) if the member for whom the proxy holder is appointed is a corporation, the instrument must be signed by the corporation or by a

representative appointed for the corporation under Article 11.3.
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11.11. Production of Evidence of Authority to Vote
  
 The Chairman may, but need not, inquire into the authority of any person to vote at the meeting and may, but need not, demand from that person

production of evidence as to the existence of the authority to vote.
  
11.12. Written Resolution
  
 An action that may be taken by the members at a meeting may also be taken by a Resolution of Members consented to in writing or by telex,

telegram, cable, facsimile or other written electronic communication, without the need for any notice, by the holders of in excess of 50 per cent of
the votes entitled to vote, but if any such resolution is adopted otherwise than by the unanimous written consent of all members, a copy of such
Resolution of Members shall as soon as reasonably practicable be sent to all members not consenting to such Resolution of Members. The consent
may be in the form of counterparts in like form each counterpart being signed by one or more members.

  
12. APPOINTMENT AND REMOVAL OF DIRECTORS
  
12.1. First Directors
  
 The first directors shall be appointed by the Registered Agent. If, before the Company has any members, a sole director, or all the directors

appointed by the Registered Agent die, or cease to exist (as the case may be), the Registered Agent may appoint one or more persons as directors
of the Company.

  
12.2. Subsequent Directors
  
 Subject to Article 12.1, directors of the Company may be appointed and subject to Article 12.3 removed by Resolution of Members or Resolution

of Directors on such terms as the members or directors may determine.
  
 Save that the directors may only appoint a person as a director by Resolution of Directors to replace a director to fill a casual vacancy arising on

the resignation, disqualification or death of a director. The replacement director will then hold office until the next annual general meeting at
which the director he replaces would have been subject to retirement by rotation.

  
 Sections 114(2) and 114(3) of the Act shall not apply to the Company.
  
12.3. Removal of Directors before Business Combination
  
 A director may not be removed from office by a Resolution of Members prior to the consummation of the Business Combination.
  
12.4. Number of Directors
  
 Unless and until the Company shall otherwise determine by Resolution of Directors, the number of directors shall be not less than two.
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12.5. Term of Directorship
  
 Each director continues to hold office until:
 
 (1) his death;
   
 (2) his resignation;
   
 (3) his disqualification to act as a director under section 111 of the Act;
   
 (4) his retirement by rotation; or
   
 (5) the effective date of his removal by Resolution of Directors or Resolution of Members.

12.6. Retirement by Rotation
  
 The directors shall be divided into Class I and Class II directors for the purposes of retirement by rotation to ensure that all the directors do not

face re-election at the same annual general meeting. On the adoption of these Articles the existing directors shall pass a Resolution of Directors
classify the directors as Class I or Class II.

  
 Class I directors shall retire from office at the first annual general meeting after he or she was appointed. Thereafter if re-elected each Class I

director shall retire from office at the second annual general meeting after the general meeting at which he or she was re-elected.
  
 Each Class II director shall retire from office at the second annual general meeting after the annual general meeting or general meeting (as the case

may be) at which he was previously appointed.
  
12.7. Position of Retiring Director
  
 A director who retires at an annual general meeting (whether by rotation or otherwise) may, if willing to act, be re-appointed. If he is not re-

appointed or deemed to have been re-appointed, he shall retain office until the meeting appoints someone in his place or, if it does not do so, until
the end of the meeting.

  
12.8. Deemed Re-Appointment of Directors
  
 If:
 
 (a) at the annual general meeting in any year any resolution or resolutions for the appointment or re-appointment of the persons eligible for

appointment or re-appointment as directors are put to the meeting and lost; and
   
 (b) at the end of that meeting the number of directors is fewer than any minimum number of Directors required under Article 12.4.

 All retiring directors who stood for re-appointment at that meeting (“Retiring Directors”) shall be deemed to have been re-appointed as directors
and shall remain in office but the Retiring Directors may only act for the purpose of convening general meetings of the Company and perform
such duties as are essential to maintain the Company as a going concern, and not for any other purpose.
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 The Retiring Directors shall convene a general meeting as soon as reasonably practicable following the meeting referred to in Article 12.8 above

and they shall retire from office at that meeting. If at the end of any meeting convened under this Article the number of directors is fewer than any
minimum number of directors required under Article 12.4, the provisions of this Article shall also apply to that meeting.

  
12.9. Qualification of Directors
  
 The following are disqualified for appointment as a director:
 
 (1) an individual who is under 18 years of age;
   
 (2) a person who is a disqualified person within the meaning of section 260(4) of the Insolvency Act, 2003;
   
 (3) a person who is a restricted person within the meaning of section 409 of the Insolvency Act, 2003.

 A director shall not require a share qualification, but nevertheless shall be entitled to attend and speak at any meeting of the directors and meeting
of the members and at any separate meeting of the holders of any class of shares in the Company.

  
12.10. Consent to be a Director
  
 A person shall not be appointed as a director or alternate director or nominated as a reserve director unless he has consented in writing to be a

director or alternate director or to be nominated as a reserve director.
  
12.11. Remuneration of Directors
  
 The remuneration of directors (whether by way of salary, commission, participation in profits or otherwise) in respect of services rendered or to be

rendered in any capacity to the Company (including to any company in which the Company may be interested) shall be fixed by Resolution of
Directors or Resolution of Members. The directors may also be paid such travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors, or any committee of the directors, or meetings of the members, or in connection with the
business of the Company as shall be approved by Resolution of Directors or Resolution of Members.

  
13. ALTERNATE AND RESERVE DIRECTORS
  
13.1. Appointment of Alternate Director
  
 Any director (an “appointer”) may appoint any person who is not disqualified to act as a director to be his or her alternate to exercise the

appointer’s powers and to carry out the appointer’s responsibilities, in relation to the taking of decisions by the directors in the absence of the
appointer. The appointment and the termination of the appointment of an alternate director shall be in writing and written notice of the
appointment or termination shall be given by the appointer to the Company as soon as reasonably practicable. The termination of the appointment
of an alternate director does not take effect until written notice of the termination has been given to the Company.

  
13.2. Rights and Powers of Alternate Director
  
 An alternate director has the same rights as the appointer in relation to any directors’ meeting and any written resolution circulated for written

consent. An alternate director has no power to appoint an alternate, whether of the appointer or of the alternate director and does not act as an
agent of or for the appointer.
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13.3. Termination of Appointment of Alternate Director
  
 An appointer may at any time, terminate the appointment of an alternate director appointed by him.
  
 The appointment of an alternate director ceases when:
 
 (1) his or her appointer ceases to be a director and is not promptly re-elected or re-appointed;
   
 (2) the alternate director dies;
   
 (3) the alternate director resigns as an alternate director by notice in writing provided to the Company or a lawyer for the Company;
   
 (4) the alternate director ceases to be qualified to act as a director pursuant to the Act; or
   
 (5) his or her appointer revokes the appointment of the alternate director.

13.4. Appointment of Reserve Director
  
 Where the Company only has one member who is an individual and that member is also the sole director of the Company, that sole

member/director may, by instrument in writing, nominate a person who is not disqualified from being a director of the Company under section
111(1) of the Act as a reserve director of the Company to act in the place of the sole director in the event of his death. The nomination of a person
as a reserve director of the Company ceases to have effect if:

 
 (1) before the death of the sole member/director who nominated him:
    
  (a) he resigns as a reserve director, or
    
  (b) the sole member/director revokes the nomination in writing; or
    
 (2) the sole member/director who nominated him ceases to be the sole member/director of the Company for any reason other than his death.

14. POWERS AND DUTIES OF DIRECTORS
  
14.1. Powers of Management
  
 The business of the Company shall be managed by, or be under the direction or supervision of, the directors who may pay all expenses incurred

preliminary to and in connection with the formation and registration of the Company and may exercise all such powers of the Company necessary
for managing and for directing and supervising the business and affairs of the Company as are not by the Act or by the Memorandum and Articles
required to be exercised by the members, subject to any delegation of such powers as may be authorised by the Memorandum and Articles and
permitted by the Act and to such requirements as may be prescribed by Resolution of Members.
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14.2. Remaining director’s power to act
  
 If the number of directors shall have been fixed at two or more persons and by reason of vacancies having occurred in the board there shall be only

one continuing director, he shall be authorised to act alone only for the purpose of appointing another director.
  
14.3. Delegation to committees, directors and officers
  
 The board of directors may entrust to and confer upon any director or officer any of the powers exercisable by it upon such terms and conditions

and with such restrictions as it thinks fit, and either collaterally with, or to the exclusion of, its own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers. Subject to the provisions of Section 110 of the Act, 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
powers so delegated conform to any regulations that may be imposed on it by the directors or the provisions of the Act.

  
14.4. Limits on powers of delegation to committees
  
 The directors have no power to delegate the following powers to a committee of directors:
 
 (1) to amend the Memorandum or Articles;
   
 (2) to designate committees of directors;
   
 (3) to delegate powers to committees of directors;
   
 (4) to appoint or remove directors;
   
 (5) to appoint or remove an agent;
   
 (6) to approve a plan or merger, consolidation or arrangement;
   
 (7) to make a declaration of solvency for the purposes of section 198(1) of the Act or approve a liquidation plan; or
   
 (8) to make a determination under section 57(1) of the Act that the Company will, immediately after a proposed distribution, satisfy the

solvency test.

14.5. Agents
  
 The directors may appoint any person, including a person who is a director, to be an agent of the Company. Subject to Article 14.6, an agent of the

Company has such powers and authority of the directors, including the power and authority to affix the common seal of the Company, as are set
out in the Resolution of Directors appointing the agent. The directors may at any time remove an agent and may revoke or vary a power conferred
on him.

  
14.6. Limits on powers of delegation to agents
  
 The directors have no power to delegate the following powers to an agent of the Company:
 
 (1) to amend the Memorandum or Articles;
   
 (2) to change the registered office or Registered Agent;
   
 (3) to designate committees of directors;
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 (4) to delegate powers to committees of directors;
   
 (5) to appoint or remove directors;
   
 (6) to appoint or remove an agent;
   
 (7) to fix emoluments of directors;
   
 (8) to approve a plan or merger, consolidation or arrangement;
   
 (9) to make a declaration of solvency for the purposes of section 198(1) of the Act or approve a liquidation plan; or
   
 (10) to make a determination under section 57(1) of the Act that the Company will, immediately after a proposed distribution, satisfy the

solvency test; or
   
 (11) to authorise the Company to continue as a company incorporated under the laws of a jurisdiction outside the British Virgin Islands.

14.7. Appointment of Attorney of Company
  
 The directors may from time to time, by power of attorney appoint any person, company, firm or body of persons to be the attorney of the

Company for such purposes, and with such powers, authorities and discretions (not exceeding those vested in or exercisable by the directors under
these Articles or the Act) and for such period, and with such remuneration and subject to such conditions as the directors think fit.

  
14.8. Execution of Documents
  
 All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for monies paid to the Company, shall be

signed, drawn, accepted, endorsed or otherwise executed as the case may be, in such manner as the directors shall from time to time by Resolution
of Directors determine.

  
14.9. Disposition of Assets
  
 For the purposes of section 175 of the Act (Disposition of assets), the directors may by Resolution of Directors determine that any sale, transfer,

lease, exchange or other disposition is in the usual or regular course of the business carried on by the Company and such determination is, in the
absence of fraud, conclusive.

  
14.10. Duty to act in the best interests of the Company
  
 A director, in exercising his powers or performing his duties, shall act honestly and in good faith and in what the director believes to be in the best

interest of the Company.
  
14.11. Duty to act in the best interests of the Company’s parent
  
 Notwithstanding the foregoing Article, if the Company is a wholly-owned subsidiary, a director may, when exercising powers or performing duties

as a director, act in a manner which he believes is in the best interests of the Company’s parent (as defined in the Act) even though it may not be in
the best interests of the Company.
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14.12. Duty to exercise powers for a proper purpose
  
 A director shall exercise his powers as a director for a proper purpose and shall not act, or agree to the Company acting, in a manner that

contravenes the Act or the Memorandum or Articles.
  
14.13. Standard of Care
  
 A director, when exercising powers or performing duties as a director, shall exercise the care, diligence and skill that a reasonable director would

exercise in the same circumstances taking into account, but without limitation:
 
 (1) the nature of the Company;
   
 (2) the nature of the decision; and
   
 (3) the position of the director and the nature of the responsibilities undertaken by him.

14.14. Reliance
  
 A director, when exercising his powers or performing his duties as a director, is entitled to rely upon the Register of Members and upon books,

records, financial statements and other information prepared or supplied, and on professional or expert advice given, by:
 
 (1) an employee of the Company whom the director believes on reasonable grounds to be reliable and competent in relation to the matters

concerned;
   
 (2) a professional adviser or expert in relation to matters which the director believes on reasonable grounds to be within the person’s

professional or expert competence; and
   
 (3) any other director, or committee of directors upon which the director did not serve, in relation to matters within the director’s or

committee’s designated authority,

 provided that the director (a) acts in good faith; (b) makes proper inquiry where the need for the inquiry is indicated by the circumstances; and (c)
has no knowledge that his reliance on the Register of Members or the books, records, financial statements and other information or expert advice
is not warranted.

  
15. DISCLOSURE OF INTEREST OF DIRECTORS
  
15.1. Self Interested Transactions
  
 No director shall be disqualified from his office for contracting with the Company either as a vendor, purchaser or otherwise, nor shall any such

contract or arrangement entered into by or on behalf of the Company in which any director shall be in any way interested be voided, 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 by reason of the fiduciary relationship thereby established, provided the procedure in Article 15.2
below is followed.

  
15.2. Disclosure of Self Interest
  
 A director of the Company shall, immediately after becoming aware of the fact that he is interested in a transaction entered into or to be entered

into by the Company, disclose such interest to the board of directors. Any such disclosure shall not be effective unless brought to the attention of
every director on the board.
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15.3. Exemption for Ordinary Course of Business
  
 A director of the Company is not required to comply with Article 15.2 above if:
 
  (a) the transaction or proposed transaction is between the director and the Company; and
    
  (b) the transaction or proposed transaction is in the ordinary course of the Company’s business and on usual terms and conditions.

15.4. Nature of Disclosure
  
 For the purposes of Article 15.2 above, a disclosure to the board to the effect that a director is a member, director, officer or trustee of another

named company or other person and is to be regarded as interested in any transaction which may, after the date of the entry or disclosure, be
entered into with that company or person, is a sufficient disclosure of interest in relation to that transaction.

  
15.5. Failure to Disclose does not Invalidate Transaction
  
 Subject to Section 125(1) of the Act, the failure by a director to comply with Article 15.2 does not affect the validity of a transaction entered into

by the director or the Company.
  
15.6. Interested Director Counted in Quorum
  
 A director who is interested in a transaction entered into or to be entered into by the Company may:
 
 (1) vote on a matter relating to the transaction;
   
 (2) attend a meeting of directors at which a matter relating to the transaction arises and be included among the directors present at the

meeting for the purposes of a quorum; and
   
 (3) sign a document on behalf of the Company, or do any other thing in his capacity as a director, that relates to the transaction.

15.7. Director Holding Other Office in the Company
  
 A director may hold any office or place of profit with the Company, other than the office of auditor of the Company, in conjunction with his or her

office of director for the period and on the terms (as to remuneration or otherwise) that the directors may determine.
  
15.8. Professional Services by Director or Officer
  
 Subject to the Act, a director or officer, or any person in which a director or officer has an interest, may act in a professional capacity for the

Company, except as auditor of the Company, and the director or officer or such person is entitled to remuneration for professional services as if
that director or officer were not a director or officer.

  
15.9. Director or Officer in Other Corporations
  
 A director or officer may be or become a director, officer or employee of, or otherwise be interested in, any person in which the Company may be

interested as a member or otherwise, and, subject to the Act, the director or officer is not accountable to the Company for any remuneration or
other benefits received by him as director, officer or employee of, or from his or her interest in, such other person.
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16. PROCEEDINGS OF DIRECTORS
  
16.1. Meetings of Directors
  
 The directors may meet together (either within or outside the British Virgin Islands) for the conduct of business, adjourn and otherwise regulate

their meetings as they think fit.
  
16.2. Voting at Meetings
  
 Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case of an equality of votes, the chair of the

meeting does have a second or casting vote.
  
16.3. Chair of Meetings
  
 The following individual is entitled to preside as chair at a meeting of directors:
 
 (1) the chair of the board, if any;
   
 (2) in the absence of the chair of the board, the president, if any, if the president is a director; or
   
 (3) any other director chosen by the directors if:
    
  (a) neither the chair of the board nor the president, if a director, is present at the meeting within 15 minutes after the time set for

holding the meeting;
    
  (b) neither the chair of the board nor the president, if a director, is willing to chair the meeting; or
    
  (c) the chair of the board and the president, if a director, have advised the secretary, if any, or any other director, that they will not be

present at the meeting.

16.4. Meetings by Telephone or Other Communications Medium
  
 A director shall be deemed to be present at a meeting of directors if:
 
 (1) he participates by telephone or other electronic means; and
   
 (2) all directors participating in the meeting are able to hear each other.

16.5. Calling of Meetings
  
 A director may, and the secretary of the Company, if any, on the request of a director shall, call a meeting of the directors at any time.
  
16.6. Notice of Meetings
  
 A minimum of three (3) days notice of each meeting of the directors shall be given to each of the directors and the alternate directors by any

method set out in Article 21.1 or orally or by telephone. Such notice shall specify the place, date, time and general nature of the business of the
meeting.
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16.7. Waiver of Notice of Meetings
  
 Notwithstanding Article 16.6, a meeting of directors held in contravention of Article 16.6 is valid if a majority of directors entitled to vote at the

meeting have waived the notice of the meeting and, for this purpose, the presence of a director at the meeting shall be deemed to constitute waiver
on his part.

  
16.8. Meeting Valid Despite Failure to Give Notice
  
 The inadvertent failure to give notice of any meeting of directors to, or the non-receipt of any notice by, any director or alternate director, does not

invalidate any proceedings at that meeting.
  
16.9. Quorum
  
 The quorum necessary for the transaction of the business of the directors may be set by the directors and, if not so set, is deemed to be set at two

directors unless the total number of directors of the Company is one, in which case the quorum shall be one.
  
16.10. Consent Resolutions in Writing
  
 Any action that may be taken by the directors or a committee of directors at a meeting may also be taken by a Resolution of Directors or a

committee of directors consented to in writing or by telex, telegram, cable, facsimile or other electronic communication by all of the directors or
by all of the members of the committee, as the case maybe, without the need for notice. Such resolution may be in two or more counterparts which
together are deemed to constitute one resolution in writing. A resolution passed in that manner is effective on the date stated in the resolution or on
the latest date stated on any counterpart.

  
17. OFFICERS
  
17.1. Directors May Appoint Officers
  
 The directors may, by Resolution of Directors, from time to time, appoint such officers, if any, as the directors determine and the directors may, at

any time, terminate any such appointment.
  
17.2. Functions, Duties and Powers of Officers
  
 The directors may, for each officer:
 
 (1) determine the functions and duties of the officer;
   
 (2) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and conditions and with such restrictions

as the directors think fit; and
   
 (3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.

17.3. Qualifications
  
 One person may hold more than one position as an officer of the Company. Any person appointed as the chair of the board or as the managing

director must be a director. Any other officer need not be a director.
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17.4. Remuneration and Terms of Appointment
  
 All appointments of officers are to be made on the terms and conditions and at the remuneration (whether by way of salary, fee, commission,

participation in profits or otherwise) that the directors think fit. The officers shall remain in office until removed from office by the directors,
whether or not a successor is appointed.

  
17.5. Corporate Officer
  
 Any officer (including any director) who is a body corporate may appoint any person as its duly authorised representative for the purpose of

representing it and of transacting any of the business of the officers.
  
18. INDEMNIFICATION
  
 Subject to the provisions of the Act, the Company may indemnify against all expenses, including legal fees, and against all judgments, fines and

amounts paid in settlement and reasonably incurred in connection with legal, administrative or investigative proceedings any person who:
 
 (1) is or was a party or is threatened to be made a party to any threatened, pending or completed proceedings, whether civil, criminal,

administrative or investigative, by reason of the fact that the person is or was a director of the Company;
   
 (2) is or was, at the request of the Company, serving as a director of, or in any other capacity is or was acting for, another company or a

partnership, joint venture, trust or other enterprise,

 provided that the person acted honestly and in good faith and in what he believed to be in the best interests of the Company and, in the case of
criminal proceedings, the person had no reasonable cause to believe that his conduct was unlawful.

  
19. DISTRIBUTIONS
  
19.1. Distributions Subject to Special Rights
  
 The provisions of this Article 19 are subject to the rights, if any, of members holding shares with special rights as to distributions.
  
19.2. Declaration of Distributions
  
 Subject to the Act, the directors may, by Resolution of Directors, authorise a distribution by the Company to members at such times and of such an

amounts, as they think fit if they are satisfied, on reasonable grounds, that immediately after the distribution the value of the Company’s assets will
exceed the Company’s liabilities, and the Company is able to pay its debts as they fall due.

  
19.3. Notice of Distribution
  
 Notice of any distribution that may have been declared shall be given to each member pursuant to Article 21 and all distributions unclaimed for

three years after having been declared may be forfeited by the directors for the benefit of the Company.
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19.4. Record Date
  
 The directors may set a date as the record date for the purpose of determining those members entitled to receive payment of a distribution. The

record date must not precede the date on which the distribution is to be paid by more than one month. If no record date is set, the record date is 5
p.m. on the date on which the directors pass the resolution declaring the distribution.

  
19.5. Manner of Paying Distribution
  
 A resolution declaring a distribution may direct payment of the distribution wholly or partly by the distribution of specific assets or of fully paid

shares or of bonds, debentures or other securities of the Company, or in any one or more of those ways.
  
19.6. Setting Aside Profits
  
 The directors may, before recommending any distribution, set aside out of the profits of the company such sums as they think proper as a reserve

or reserves which shall, at their discretion, either be employed in the business of the Company or be invested in such investments as the directors
may from time to time think fit.

  
19.7. When Distribution Payable
  
 Any distribution may be made payable on such date as is fixed by the directors.
  
19.8. Distribution to be Paid in Accordance with Number of Shares
  
 All distributions of shares of any class or series of shares must be declared and paid according to the number of such shares held.
  
19.9. Receipt by Joint Members
  
 If several persons are joint members of any share, any one of them may give an effective receipt for any distribution, bonus or other money

payable in respect of the share.
  
19.10. Distribution Bears No Interest
  
 No distribution bears interest against the Company.
  
19.11. Fractional Distribution
  
 If a distribution to which a member is entitled includes a fraction of the smallest monetary unit of the currency of the distribution, that fraction

may be disregarded in making payment of the distribution and that payment represents full payment of the distribution.
  
19.12. Payment of Distribution
  
 Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made payable to the order of the person to whom it

is sent, and mailed to the address of the member, or in the case of joint members, to the address of the joint member who is first named on the
Register of Members, or to the person and to the address the member or joint members may direct in writing. The mailing of such cheque will, to
the extent of the sum represented by the cheque, discharge all liability for the distribution unless such cheque is not paid on presentation.
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20. DOCUMENTS, RECORDS AND REPORTS
  
20.1. Company Records and Underlying Documentation
  
 The Company shall keep (at the office of the Registered Agent or at such other places within or outside of the British Virgin Islands as the

directors may determine) records and underlying documentation that:
 
 (1) are sufficient to show and explain the Company’s transactions; and
   
 (2) will at any time, enable the financial position of the Company to be determined with reasonable accuracy.

Such records and underlying documentation must be retained for a period of at least five years from the date:
 
 (1) of completion of the transaction to which the records and underlying documentation relate, or
   
 (2) that the Company terminates the business relationship to which the records and underlying documentation relate.

20.2. Resolutions of Members and Directors
  
 The Company shall keep (at the office of the Registered Agent or at such other place or places, within or outside the British Virgin Islands, as the

directors may determine) the following records:
 
 (1) minutes of meetings and resolutions of members and of classes of members; and
   
 (2) minutes of meetings and resolutions of directors and committees of directors.

 
20.3. Location of Company Records
  
 Where the resolutions referred to in Article 20.2 and the records and underlying documentation referred to in Article 20.1 are kept at a place other

than the office of the Registered Agent, the Company must provide the Registered Agent with a written record of the physical address of the place
or places at which such resolutions, records and underlying documentation are kept and a written record of the name of the person who maintains
and controls the Company’s records and underlying documentation and, where such place and/or the name of such person is changed, the
Company shall provide the Registered Agent with the physical address of the new location of the resolutions, records and underlying
documentation and/or the name of the new person who maintains and controls the Company’s records and underlying documentation within
fourteen days of the change of location.

  
20.4. Register of Directors
  
 The Company shall keep a register to be known as a Register of Directors containing the particulars stated in section 118A of the Act, and such

other information as may be prescribed by law.
  
20.5. Register of Members
  
 The Company shall maintain an accurate and complete Register of Members showing the full names and addresses of all persons holding

registered shares in the Company, the number of each class and series of registered shares held by such person, the date on which the name of each
member was entered in the Register of Members and where applicable, the date such person ceased to hold any registered shares in the Company.
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20.6. Documents to be Kept at Registered Office
  
 The Company shall keep the following documents at the office of the Registered Agent:
 
 (1) the Memorandum and Articles of the Company;
   
 (2) the Register of Members maintained in accordance with Article 20.5 or a copy of the Register of Members;
   
 (3) the Register of Directors maintained in accordance with Article 20.4 or a copy of the Register of Directors;
   
 (4) copies of all notices and other documents filed by the Company in the previous ten years;
   
 (5) a copy of the register of charges kept by the Company pursuant to Section 162(1) of the Act; and
   
 (6) an imprint of the common seal.

 
20.7. Copies of Registers

 (a) Where the Company keeps a copy of the Register of Members or the Register of Directors at a place other than the office of the
Registered Agent, it shall:

    
  (i) within fifteen (15) days of any change in the Register of Members or Register of Directors, notify the Registered Agent, in

writing, of the change; and
    
  (ii) provide the Registered Agent with a written record of the physical address of the place or places at which the original Register

of Members or the original Register of Directors is kept.
    
 (b) Where the place at which the original Register of Members or the original Register of Directors is kept is changed, the Company shall

provide the Registered Agent with the physical address of the new location of the records within fourteen (14) days of the change of
location.

   
 (c) Where a change occurs in the relevant charges or in the details of the charges required to be recorded in the Company’s register of

charges which is kept at the office of the Registered Agent, the Company shall within fourteen (14) days of the change occurring,
transmit details of the change to the Registered Agent.

20.8. Inspection of Records by Directors
  
 The records, documents and registers required by this Article 20 to be kept by the Company shall be open to the inspection of the directors at all

times.
  
20.9. Inspection of Records by Members
  
 The directors shall from time to time determine whether and to what extent and at what times and places and under what conditions the records,

documents and registers 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 to inspect any records, documents or registers of the Company except as conferred by the Act or authorised by a
Resolution of Directors.
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21. NOTICES
  
21.1. Method of Giving Notice
  
 Unless the Act or these Articles provide otherwise, a notice, statement, report or other record required or permitted by the Act or these Articles to

be sent by or to a person may be sent by any one of the following methods:
 
 (1) mail addressed to the person at the applicable address for that person as follows:
    
  (a) for a record mailed to a member, the member’s address as shown in the Register of Members;
    
  (b) for a record mailed to a director or officer, the prescribed address for mailing shown for the director or officer in the records kept

by the Company or the mailing address provided by the recipient for the sending of that record or records of that class;
    
  (c) in any other case, the mailing address of the intended recipient.
    
 (2) delivery at the applicable address for that person as follows, addressed to the person:
    
  (a) for a record delivered to a member, the member’s address as shown in the Register of Members;
    
  (b) for a record delivered to a director or officer, the prescribed address for delivery shown for the director or officer in the records

kept by the Company or the delivery address provided by the recipient for the sending of that record or records of that class;
    
  (c) in any other case, the delivery address of the intended recipient.
    
 (3) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
   
 (4) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
   
 (5) through a Relevant System, where the notice or document relates to uncertificated shares;
   
 (6) where appropriate, by making it available on a website and notifying the member of its availability in accordance with this Article;
   
 (7) in accordance with the rules of a Designated Stock Exchange; and
   
 (8) by any other means authorised in writing by the member.

21.2. Deemed Receipt of Mailing
  
 A record that is mailed to a person by ordinary mail to the applicable address for that person referred to in Article 21.1 is deemed to be received by

the person to whom it was mailed on the seventh day, Saturdays, Sundays and holidays excepted, following the date of mailing.
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21.3. Certificate of Sending
  
 A certificate signed by the secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company

stating that a notice, statement, report or other record was addressed as required by Article 21.1, prepaid and mailed or otherwise sent as permitted
by Article 21.1 is conclusive evidence of that fact.

  
21.4. Notice to Joint Members
  
 A notice, statement, report or other record may be provided by the Company to the joint members of a share by providing the notice to the joint

member first named in the Register of Members in respect of the share.
  
22. SEAL
  
 The common seal when affixed to any instrument, shall be witnessed by a director or officer of the Company or any other person so authorised

from time to time by the directors. The directors may provide for a facsimile of the common seal and approve the signature of any director or
authorised person which may be reproduced by printing or other means on any instrument and it shall have the same force and validity as if the
seal has been affixed to such instrument and the same had been signed as hereinbefore described.

  
23. AUDIT
  
23.1. Audit
  
 The directors may by Resolution of Directors call for the accounts of the Company to be examined by an auditor or auditors to be appointed by

them at such remuneration as may from time to time be agreed.
  
23.2. Eligible Auditor
  
 The auditor may be a member of the Company but no director or officer shall be eligible to serve as auditor during his continuance in office.
  
23.3. Access
  
 Every auditor of the Company shall have a right of access at all times to the books of accounts of the Company, and shall be entitled to require

from the officers of the Company such information and explanations as he thinks necessary for the performance of his duties.
  
23.4. Auditors Report
  
 The report of the auditor shall be annexed to the accounts upon which he reports, and the auditor shall be entitled to receive notice of, and to

attend, any meeting at which the Company’s audited financial statements are to be presented.
  
23.5. Audit Committee
  
 Without prejudice to the freedom of the directors to establish any other committee, if the shares (or depositary receipts therefor) are listed or

quoted on a Designated Stock Exchange, and if required by the Designated Stock Exchange, the directors shall establish and maintain an Audit
Committee as a committee of the board of directors and shall adopt a formal written Audit Committee charter and review and assess the adequacy
of the formal written charter on an annual basis. The composition and responsibilities of the Audit Committee shall comply with the rules and
regulations of the SEC and the Designated Stock Exchange.
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 If the shares (or depositary receipts therefor) are listed or quoted on the Designated Stock Exchange, the Company shall conduct an appropriate

review of all related party transactions on an ongoing basis and shall utilise the Audit Committee, if one exists, and the directors, if an Audit
Committee does not exist, for the review and approval of potential conflicts of interest.

  
24. WINDING UP
  
 The Company may be voluntarily liquidated under Part XII of the Act if (1) it has no liabilities or (2) it is able to pay its debts as they fall due and

the value of its assets equals or exceeds its liabilities. If the Company shall be wound up, the liquidator may divide amongst the members in specie
or in 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 he deems fair upon any such 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 vest the whole or any part of such assets in trustees upon such
trust for the benefit of the contributors as the liquidator shall think fit, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

  
25. BUSINESS COMBINATION
  
25.1. Notwithstanding any other provision of these Articles, this Regulation 25 shall apply during the period commencing upon the adoption of these

Articles and terminating upon the first to occur of the consummation of any Business Combination and the complete liquidation of the trust
account. In the event of a conflict between this Regulation 25 and any other Regulation of these Articles, the provisions of this Regulation 25 shall
prevail.

  
25.2. If the Company is unable to consummate its initial Business Combination within 18 months (or up to 27 months, as applicable) from the closing of

the offering set out in the Registration Statement, the Company will, as promptly as reasonably possible but not more than five business days
thereafter, distribute the aggregate amount then on deposit in the trust account (net of taxes payable any less interest earned thereon that is released
to the Company), pro rata to the Company’s public shareholders by way of conversion and cease all operations except for the purposes of winding
up of the Company’s affairs. The conversion of the shares of public shareholders into a pro rata portion of the trust account shall be effected as
required prior to commencing any voluntary liquidation. Each Shareholder hereby authorises the Company to make such conversion and
irrevocably appoints the Company as its agent for such purpose.

  
25.3. Except in connection with the consummation of the Company’s initial Business Combination, prior to the Company’s initial Business

Combination, the Company may not issue additional shares that would entitle the holders thereof to (i) receive funds from the trust account or (ii)
vote on any initial Business Combination.

  
25.4. The Company must (1) seek shareholder approval of such initial Business Combination at a meeting called for such purpose pursuant to a proxy

statement meeting the requirements of Regulation 14A under the Exchange Act, or (2) provide the public shareholders with the opportunity to sell
their public shares to the Company by means of a tender offer, the documents for which will contain substantially the same financial and other
information about the initial Business Combination as is required under Regulation 14A under the Exchange Act.
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25.5. Although the Company does not intend to enter into the initial Business combination with a target business that is affiliated with the Company’s

sponsor (as set out in the Prospectus), the directors or officers, the Company is not prohibited from doing so. In the event the Company enters into
such a transaction, the board of directors, or a committee of independent directors, will obtain an opinion from an independent investment banking
firm that is a member of FINRA that the initial Business Combination is fair to the Shareholders from a financial point of view.

  
25.6. The Company will not effectuate its initial Business Combination with another blank check company or a similar company with nominal

operations.
  
25.7. The Company will not effectuate its initial Business Combination with a company that is headquartered in the People’s Republic of China

(“China”), the Hong Kong Special Administrative Region of the People’s Republic of China (Hong Kong SAR) (“Hong Kong”) or the Macau
Special Administrative Region of the People’s Republic of China (MSAR) (“Macau”) or conducts a majority of its operations in China, Hong
Kong or Macau.

  
26. UNTRACEABLE SHAREHOLDERS
  
26.1. The Company is entitled to sell any shares of a Shareholder who is untraceable, as long as: (a) all checks, not being less than three in total number,

for any sums payable in cash to the holder of such shares have remained uncashed for a period of 12 years; (b) the Company has not during that
time or before the expiry of the three-month period referred to in (c) below received any indication of the existence of the shareholder or person
entitled to such shares by death, bankruptcy or operation of law; and (c) upon expiration of the 12-year period, the Company has caused an
advertisement to be published in newspapers, giving notice of the Company’s intention to sell these shares, and a period of three months or such
shorter period has elapsed since the date of such advertisement. The net proceeds of any such sale shall belong to the Company, and when the
Company receives these net proceeds the Company shall become indebted to the former shareholder for an amount equal to such net proceeds.

  
27. AMENDMENT TO ARTICLES
  
 Subject to these Articles and the Act, the Company may alter or modify the conditions contained in these Articles as originally drafted or as

amended from time to time by a Resolution of Directors or a Resolution of Members.
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NAME, ADDRESS AND DESCRIPTION OF INCORPORATOR

 
 
We, Vistra (BVI) Ltd, of Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, British Virgin Islands, for the purposes of
incorporating a BVI Business Company under the laws of the British Virgin Islands hereby sign these Articles of Association on the 21st day of January
2021.
 
Incorporator  
  
  
(Sd.) Rexella D. Hodge  
Authorised Signatory  
Vistra (BVI) Limited  
 
 

 


