
 
 

 
 
July 15, 2020 
 
Via Federal Express 
 
Ms. Jeanette Marshall 
Securities and Exchange Commission 
Division of Trading and Markets 
100 F Street, N.E. 
Mail Stop 6628 
Washington, DC  20549-0001 
 
Re: Cboe BZX Exchange, Inc.  
 Form 1 Amendment  
 
Dear Ms. Marshall: 
 
On behalf of Cboe BZX Exchange, Inc. (the “Exchange”), and in connection with the Cboe Form 1 that 
is on file with the Securities and Exchange Commission (“Commission”), enclosed please find one 
original and two copies of the Execution Page to Form 1 as well as the following exhibit1: 
 

• Exhibit C (updated to reflect list of Directors and Committee Members); 

This amendment is filed in accordance with SEC Rule 6a-2 and is intended to replace Exhibit C 
currently on file with the Commission.  Please do not hesitate to contact me if you have any questions 
or require anything further. 
 
 
Sincerely, 

 
Kyle Murray 
VP, Associate General Counsel 
913-815-7121 
Signature executed at 12:00pm on 07/15/21 
 
 
Enclosure 

 

 

 

 
1 See Attachement for a comprehensive list of updates to Exhibit C 



 
 

400 South LaSalle Street    ›   Chicago, IL 60605    ›    cboe.com 

 

Attachment 

Summary of changes made to Exhibit C: 

• The following new entities were added: Chi-X Holdings Limited, Chi-X Asia Pacific Holdings 
Limited, Chi-X Global Technology (Hong Kong) Limited, Chi-X Australia Pty Ltd, Middlebury 
Holdings Pty Ltd, Chi-X Japan Limited, Chi-X Japan Services Limited, and Chi-X Global Technology 
(Philippines) Inc. 

 
 

 

 



*Based upon relief from the Commission staff and difficulties arising from COVID-19, we are making
this filing without notarization.  This document has been signed electronically.

Form 1 
Page 1 

Execution Page 

U.S. SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

APPLICATION FOR, AND AMENDMENTS TO APPLICATION 
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE 

OR EXEMPTION FROM REGISTRATION PURSUANT TO 
SECTION 5 OF THE EXCHANGE ACT 

Date filed 
(MM/DD/YY) 

07/15/21 

OFFICIAL 
USE 

ONLY 

WARNING:  Failure to keep this form current and to file accurate supplementary information on a timely basis, or the failure 
to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the applicant 
would violate the federal securities laws and may result in disciplinary, administrative or criminal action. 

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS 
MAY CONSTITUTE CRIMINAL VIOLATIONS 

  APPLICATION   AMENDMENT 

1. State the name of the applicant:   Cboe BZX Exchange, Inc.

2. Provide the applicant’s primary street address (Do not use a P.O. Box):
400 South LaSalle Street
Chicago, Illinois 60605 

3. Provide the applicant’s mailing address (if different):

4. Provide the business telephone and facsimile number:
(913) 815-7000  (913) 815-7119

(Telephone)     (Facsimile) 

5. Provide the name, title and telephone number of a contact employee:
Kyle Murray VP, Associate General Counsel,   Cboe BZX Exchange, Inc.      (913) 815-7121  

   (Name)    (Title) (Telephone Number) 

6. Provide the name and address of counsel for the applicant:
Pat Sexton
400 S. LaSalle Street 
Chicago, IL 60605 

7. Provide the date that applicant’s fiscal year ends:  December 31

8. Indicate legal status of the applicant:      X      Corporation     _____ Sole Partnership    _____ Partnership 
 _____   Limited Liability Company    _____ Other (specify): _____ 

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g. state where 
incorporated, place where partnership agreement was filed or where applicant entity was formed): 
(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation:   Delaware/United States of America
(c) Statute under which applicant was organized:  General Corporation Law of the State of Delaware

EXECUTION: 
The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and 
Exchange Commission in connection with the applicant’s activities may be given by registered or certified mail or confirmed 
telegram to the applicant’s contact employee at the main address, or mailing address if different, given in Items 2 and 3.  The 
undersigned, being first duly sworn, deposes and says that he/she has executed this form on behalf of, and with the authority 
of, said applicant.  The undersigned and applicant represent that the information and statement contained herein, including 
exhibits, schedules, or other documents attached hereto, and other information filed herewith, all of which are made a part 
hereof, are current, true and complete. 

Date:     07/15/21        _____  __________ Cboe BZX Exchange, Inc. 
(MM/DD/YY)   (Name of Applicant) 

By:_Kyle Murray__[signature executed at 12:00pm on 07/15/21]         Kyle Murray, VP, Associate General Counsel 
(Signature)                           (Printed Name and Title) 

Subscribed and sworn before me this _see header__ day of see header __,  _ see header ___         by          see header 
  (Month)             (Year)                   (Notary Public) 

My Commission expires ___see header_____________  County of __see header_________  State of see header  
This page must always be completed in full with original, manual signature and notarization. 

Affix notary stamp or seal where applicable. 

21000552
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Exhibit C 
Exhibit Request: 

For each subsidiary or affiliate of the applicant, and for any entity with whom the 
applicant has a contractual or other agreement relating to the operation of an electronic 
trading system to be used to effect transactions on the exchange (“System”), provide the 
following information: 

1. Name and address of organization. 

2. Form of organization (e.g., association, corporation, partnership, etc.). 

3. Name of state and statute citation under which organized.  Date of 
incorporation in present form. 

4. Brief description of nature and extent of affiliation. 

5. Brief description of business or functions.  Description should include 
responsibilities with respect to operation of the System and/or execution, 
reporting, clearance, or settlement of transactions in connection with 
operation of the System. 

6. A copy of the constitution. 

7. A copy of the articles of incorporation or association including all 
amendments. 

8. A copy of existing by-laws or corresponding rules or instruments. 

9. The name and title of the present officers, governors, members of all standing 
committees or persons performing similar functions. 

10. An indication of whether such business or organization ceased to be associated 
with the applicant during the previous year, and a brief statement of the 
reasons for termination of the association. 

Response:   Please see below responses for the following entities:   
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A. Bats Global Markets Holdings, Inc. 

1. Name:  Bats Global Markets Holdings, Inc.  
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on June 29, 2007.   

4. Brief description of nature and extent of affiliation:  Cboe Bats, LLC owns 100% 
of the membership interests of Bats Global Markets Holdings, Inc.  Bats Global 
Markets Holdings, Inc. is the Exchange’s 100% owner. 

5. Brief description of business or functions:  Bats Global Markets Holdings, Inc. is 
an intermediate holding company. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments: No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jen Browning (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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B. Direct Edge LLC 

1. Name:  Direct Edge LLC  
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

 
2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in Delaware under Section 201 of the Limited Liability Company Act of the State 
of Delaware on December 31, 2014.  Was converted from Direct Edge, Inc., a 
Delaware corporation, on December 31, 2014.   

4. Brief description of nature and extent of affiliation: Cboe Bats, LLC owns 100% 
of the membership interests of Direct Edge LLC. 

5. Brief description of business or functions:  Direct Edge LLC is an intermediate 
holding company.  Direct Edge LLC is the sole shareholder of Cboe EDGA 
Exchange, Inc. and Cboe EDGX Exchange, Inc. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws or corresponding rules or instruments:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None  

 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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C. Cboe BYX Exchange, Inc. 

1. Name:  Cboe BYX Exchange, Inc.  
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization: Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on July 31, 2009.   

4. Brief description of nature and extent of affiliation: Cboe BYX Exchange, Inc. is 
wholly-owned by Bats Global Markets Holdings, Inc., which is also the 
Exchange’s 100% owner. 

5. Brief description of business or functions:  Cboe BYX Exchange, Inc. operates as 
a registered national securities exchange pursuant to Section 6 of the Act. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:   No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• Jill Sommers 
• David Roscoe 
• Scott Wagner 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions))  
• Gary Compton (VP, Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (VP, Software Engineering) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
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• Eric Crampton (SVP, CTO) 
• Gina DeRaimo (SVP, Head of Business Optimization)  
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, & Chief Audit Exec) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Stacie Fleming (SVP, Marketing and Communications) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebnow (SVP & Chief Accounting Officer) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, CRO) 
• Dave Howson (EVP and President, Cboe Europe) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Chris Isaacson (EVP, COO) 
• Brett Johnson (VP, Software Engineering) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer) 
• Andrew Lowenthal (SVP, International Expansion and Business 

Development) 
• Marc Magrini (VP, Administration) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, TSD and Membership Services) 
• Laura Morrison (SVP, ETP Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dennis O’Callahan (VP, Multi-Asset Product Development) 
• Dan Overmyer (VP, Options Regulation) 
• John Palmer (VP, Business Development) 
• Hemang Patel (VP, Project Management) 
• Arthur Reinstein (SVP & Deputy General Counsel) 
• Brian Schell (EVP, CFO, & Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Omarr Woodhouse (VP, Operations) 
• Troy Yeazel (SVP, Operations) 
• Umesh, Yerram (VP, Chief Information Security Officer) 
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Standing Committees 
 
Executive Committee 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• David Roscoe 
• Jill Sommers 
• Scott Wagner 

 
Regulatory Oversight Committee 
• Scott Wagner 
• Bruce Andrews 
• David Roscoe 
• Jill Sommers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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D. Cboe EDGA Exchange, Inc. 

1. Name:  Cboe EDGA Exchange, Inc. 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 
 

2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in Delaware under the General Corporation Law of the State of Delaware on 
March 9, 2009.  

4. Brief description of nature and extent of affiliation: Cboe EDGA Exchange, Inc. 
is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the 
Exchange’s ultimate parent. 

5. Brief description of business or functions:  Cboe EDGA Exchange, Inc. operates a 
registered national securities exchange pursuant to Section 6 of the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• Jill Sommers 
• David Roscoe 
• Scott Wagner 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions))  
• Gary Compton (VP, Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (VP, Software Engineering) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
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• Eric Crampton (SVP, CTO) 
• Gina DeRaimo (SVP, Head of Business Optimization)  
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, & Chief Audit Exec) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Stacie Fleming (SVP, Marketing and Communications) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebnow (SVP & Chief Accounting Officer) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, CRO) 
• Dave Howson (EVP and President, Cboe Europe) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Chris Isaacson (EVP, COO) 
• Brett Johnson (VP, Software Engineering) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer) 
• Andrew Lowenthal (SVP, International Expansion and Business 

Development) 
• Marc Magrini (VP, Administration) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, TSD and Membership Services) 
• Laura Morrison (SVP, ETP Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dennis O’Callahan (VP, Multi-Asset Product Development) 
• Dan Overmyer (VP, Options Regulation) 
• John Palmer (VP, Business Development) 
• Hemang Patel (VP, Project Management) 
• Arthur Reinstein (SVP & Deputy General Counsel) 
• Brian Schell (EVP, CFO, & Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Omarr Woodhouse (VP, Operations) 
• Troy Yeazel (SVP, Operations) 
• Umesh, Yerram (VP, Chief Information Security Officer) 
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Standing Committees 
 
Executive Committee 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• David Roscoe 
• Jill Sommers 
• Scott Wagner 

 
Regulatory Oversight Committee 
• Scott Wagner 
• Bruce Andrews 
• David Roscoe 
• Jill Sommers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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E. Cboe EDGX Exchange, Inc. 

1. Name:  Cboe EDGX Exchange, Inc. 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

 
2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in Delaware under the General Corporation Law of the State of Delaware on 
March 9, 2009.   

4. Brief description of nature and extent of affiliation: Cboe EDGX Exchange, Inc. 
is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the 
Exchange’s ultimate parent. 

5. Brief description of business or functions:  Cboe EDGX Exchange, Inc. operates a 
registered national securities exchange pursuant to Section 6 of the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• Jill Sommers 
• David Roscoe 
• Scott Wagner 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions))  
• Gary Compton (VP, Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (VP, Software Engineering) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
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• Eric Crampton (SVP, CTO) 
• Gina DeRaimo (SVP, Head of Business Optimization)  
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, & Chief Audit Exec) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Stacie Fleming (SVP, Marketing and Communications) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebnow (SVP & Chief Accounting Officer) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, CRO) 
• Dave Howson (EVP and President, Cboe Europe) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Chris Isaacson (EVP, COO) 
• Brett Johnson (VP, Software Engineering) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer) 
• Andrew Lowenthal (SVP, International Expansion and Business 

Development) 
• Marc Magrini (VP, Administration) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, TSD and Membership Services) 
• Laura Morrison (SVP, ETP Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dennis O’Callahan (VP, Multi-Asset Product Development) 
• Dan Overmyer (VP, Options Regulation) 
• John Palmer (VP, Business Development) 
• Hemang Patel (VP, Project Management) 
• Arthur Reinstein (SVP & Deputy General Counsel) 
• Brian Schell (EVP, CFO, & Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Omarr Woodhouse (VP, Operations) 
• Troy Yeazel (SVP, Operations) 
• Umesh, Yerram (VP, Chief Information Security Officer) 
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Standing Committees 
 
Executive Committee 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• David Roscoe 
• Jill Sommers 
• Scott Wagner 

 
Regulatory Oversight Committee 
• Scott Wagner 
• Bruce Andrews 
• David Roscoe 
• Jill Sommers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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F. Cboe Exchange, Inc. 

1. Name: Cboe Exchange, Inc. 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), February 
8, 1972.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe Exchange, Inc. is a registered 
national securities exchange.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments: No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• Jill Sommers 
• David Roscoe 
• Scott Wagner 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions))  
• Gary Compton (VP, Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (VP, Software Engineering) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
• Eric Crampton (SVP, CTO) 
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• Gina DeRaimo (SVP, Head of Business Optimization)  
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, & Chief Audit Exec) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Stacie Fleming (SVP, Marketing and Communications) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebnow (SVP & Chief Accounting Officer) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, CRO) 
• Dave Howson (EVP and President, Cboe Europe) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Chris Isaacson (EVP, COO) 
• Brett Johnson (VP, Software Engineering) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer) 
• Andrew Lowenthal (SVP, International Expansion and Business 

Development) 
• Marc Magrini (VP, Administration) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, TSD and Membership Services) 
• Laura Morrison (SVP, ETP Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dennis O’Callahan (VP, Multi-Asset Product Development) 
• Dan Overmyer (VP, Options Regulation) 
• John Palmer (VP, Business Development) 
• Hemang Patel (VP, Project Management) 
• Arthur Reinstein (SVP & Deputy General Counsel) 
• Brian Schell (EVP, CFO, & Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Omarr Woodhouse (VP, Operations) 
• Troy Yeazel (SVP, Operations) 
• Umesh, Yerram (VP, Chief Information Security Officer) 
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Standing Committees 
 
Executive  Committee 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• David Roscoe 
• Jill Sommers 
• Scott Wagner 

 
Regulatory Oversight Committee 
• Scott Wagner 
• Bruce Andrews 
• David Roscoe 
• Jill Sommers 
 
Indemnity Committee 
• Ed Tilly 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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G. Cboe C2 Exchange, Inc. 

1. Name: Cboe C2 Exchange, Inc. 
 Address:  400 South LaSalle Street, Chicago, Illinois 60605 
 
2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), July 21, 
2009.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe C2 Exchange, Inc. is a registered 
national securities exchange.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• Jill Sommers 
• David Roscoe 
• Scott Wagner 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions))  
• Gary Compton (VP, Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (VP, Software Engineering) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
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• Eric Crampton (SVP, CTO) 
• Gina DeRaimo (SVP, Head of Business Optimization)  
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, & Chief Audit Exec) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Stacie Fleming (SVP, Marketing and Communications) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebnow (SVP & Chief Accounting Officer) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, CRO) 
• Dave Howson (EVP and President, Cboe Europe) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Chris Isaacson (EVP, COO) 
• Brett Johnson (VP, Software Engineering) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer) 
• Andrew Lowenthal (SVP, International Expansion and Business 

Development) 
• Marc Magrini (VP, Administration) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, TSD and Membership Services) 
• Laura Morrison (SVP, ETP Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dennis O’Callahan (VP, Multi-Asset Product Development) 
• Dan Overmyer (VP, Options Regulation) 
• John Palmer (VP, Business Development) 
• Hemang Patel (VP, Project Management) 
• Arthur Reinstein (SVP & Deputy General Counsel) 
• Brian Schell (EVP, CFO, & Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Omarr Woodhouse (VP, Operations) 
• Troy Yeazel (SVP, Operations) 
• Umesh, Yerram (VP, Chief Information Security Officer) 
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Standing Committees 
 
Executive Committee 
• Ed Tilly 
• Bruce Andrews 
• Kevin Murphy 
• David Roscoe 
• Jill Sommers 
• Scott Wagner 
 
Regulatory Oversight Committee 
• Scott Wagner 
• Bruce Andrews 
• David Roscoe 
• Jill Sommers 
 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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H. Cboe Trading, Inc. 

1. Name:  Cboe Trading, Inc.  
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on June 16, 2005.   

4. Brief description of nature and extent of affiliation: Cboe Trading, Inc. is wholly-
owned by Bats Global Markets Holdings, Inc., which is also the Exchange’s 
100% owner. 

5. Brief description of business or functions:  Cboe Trading, Inc. is a broker-dealer 
registered as such with the Securities and Exchange Commission and a member of 
the Financial Industry Regulatory Authority and other self-regulatory 
organizations.  Cboe Trading, Inc. provides routing of orders from the Exchange 
Cboe BYX Exchange, Inc., Cboe EDGA Exchange, Inc. and Cboe EDGX 
Exchange, Inc. to other securities exchanges, facilities of securities exchanges, 
automated trading systems, electronic communication networks or other broker-
dealers.   

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Chris Isaacson 
• Brian Schell 
 
Current Officers 
• Bryan Upp (Chief Compliance Officer) 
• Troy Yeazel (President) 
• J. Patrick Sexton (Secretary) 
 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable.  
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I. Omicron Acquisition Corp. 

1. Name:  Omicron Acquisition Corp.  
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on February 7, 2011.   

4. Brief description of nature and extent of affiliation: Omicron Acquisition Corp. is 
wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the 
Exchange. 

5. Brief description of business or functions:  Omicron Acquisition Corp. is an 
intermediate holding company of Cboe Worldwide Holdings Limited. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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J. Cboe FX Holdings, LLC 

1. Name:  Cboe FX Holdings, LLC  
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in Delaware under Section 201 of the Limited Liability Company Act of the State 
of Delaware on May 15, 2000.   

4. Brief description of nature and extent of affiliation: Cboe FX Holdings, LLC is 
wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the 
Exchange. 

5. Brief description of business or functions:  Cboe FX Holdings, LLC is an 
intermediate holding company of Cboe FX Markets, LLC, Cboe FX Services, 
LLC, and Cboe SEF, LLC. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jill Griebenow (Vice President) 
• Bryan Harkins (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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K. Cboe FX Markets, LLC 

1. Name:  Cboe FX Markets, LLC 
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in New Jersey under Section 42 of the Limited Liability Company Act of the State 
of New Jersey on August 7, 2001.   

4. Brief description of nature and extent of affiliation: Cboe FX Markets, LLC is 
wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats 
Global Markets Holdings, Inc., which is an affiliate of the Exchange. 

5. Brief description of business or functions:  Cboe FX Markets, LLC operates an 
institutional spot foreign exchange market. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments: No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Chief Compliance Officer) 
• Eric Crampton (SVP, CTO) 
• John Deters (EVP, Chief Strategy Officer and Head of Multi-Asset Solutions) 
• James Enstrom (SVP, Chief Audit Executive) 
• Todd Furney (Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebenow (SVP & Chief Accounting Officer) 
• Bryan Harkins (EVP, Head of Markets Division) 
• Greg Hoogasian (SVP, Chief Regulatory Officer) 
• Chris Isaacson (EVP) 
• Stephanie Marrin Lara (Deputy Chief Regulatory Officer) 
• Andrew Lowenthal (EVP, International Expansion and Business 

Development) 
• Brian Schell (EVP, CFO and Treasurer) 
• J. Patrick Sexton (EVP, General Counsel, and Secretary) 
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• Lisa Shemie (VP, Associate General Counsel and Cboe FX Chief Legal 
Officer) 

• Jonathan Weinberg (Vice President, Head of FX) 
• Vivian Yiu (VP, FX Chief Operating Officer) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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L. Cboe FX Services, LLC 

1. Name:  Cboe FX Services, LLC 
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:  Formed 
in New Jersey under Section 42 of the Limited Liability Company Act of the State 
of New Jersey on November 22, 2004.       

4. Brief description of nature and extent of affiliation: Cboe FX Services, LLC is 
wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats 
Global Markets Holdings, Inc., which is an affiliate of the Exchange. 

5. Brief description of business or functions:  Cboe FX Services, LLC operates an 
institutional spot foreign exchange market. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:   No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jill Griebenow (Vice President) 
• Bryan Harkins (Vice President) 
• Chris Isaacson (Vice President) 
• Andrew Lowenthal (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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M. Cboe FX Europe Limited 

1. Name:  Cboe FX Europe Limited  
Address:  11 Monument Street, London, EC3R 8AF, United Kingdom  

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in England and Wales under the Companies Act 1985 on February 5, 
2015.   

4. Brief description of nature and extent of affiliation: Cboe FX Europe Limited is 
wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the 
Exchange. 

5. Brief description of business or functions:   Cboe FX Europe Limited operates an 
institutional spot foreign exchange market. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Dave Howson 

 
Current Officers 
• Antonio Amelia (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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N. Cboe FX Asia Pte. Limited 

1. Name:  Cboe FX Asia Pte. Limited 
Address:  16 Collyer Quay, #2104, Sixteen Collyer Quay, Singapore (049318) 

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Singapore under the Companies Act (Cap. 50) on February 23, 
2015.   

4. Brief description of nature and extent of affiliation: Cboe FX Asia Pte. Limited  is 
wholly-owned by Cboe Worldwide Holdings Limited which is an affiliate of the 
Exchange. 

5. Brief description of business or functions:  Cboe FX Asia Pte. Limited operates an 
institutional spot foreign exchange market. 

6. Copy of constitution: No changes. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Ng Lip Chih (Singapore Nominee) 

 
Current Officers 
• Ed Tilly (President) 
• Ang Yee Koon Daphne, Secretary (Allen & Gledhill) 
• Tan Zhe Lei, Secretary (Allen & Gledhill) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 

  



Cboe BZX Exchange, Inc. Form 1 Registration Statement:  Exhibit C 
  

 

 

C-27 

O. Cboe Europe Limited 

1. Name:  Cboe Europe Limited  
Address:  11 Monument Street, London, EC3R 8AF, United Kingdom  

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in England and Wales under the Companies Act 1985 on March 28, 
2008.   

4. Brief description of nature and extent of affiliation: Cboe Europe Limited is 
wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the 
Exchange. 

5. Brief description of business or functions:  Cboe Europe Limited is recognized as 
a Recognized Investment Exchange in the United Kingdom under the Financial 
Services and Markets Act 2000 (“FSMA”). It operates a platform for trading of 
European equity securities. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Richard Balarkas 
• Eleanor Beasley 
• Julian Corner 
• Angelo Evangelou 
• Rebecca Fuller 
• Ted Hood 
• Dave Howson 
• Kristian West 
• John Woodman 

 
Current Officers 
• Dave Howson (Chief Executive Officer) 
• Antonio Amelia (Secretary) 
• Jerry Avenell (Co-Head Sales) 
• Alex Dalley (Co-Head Sales) 
• Nick Dutton (Chief Regulatory Officer) 
• Tim Lipscomb (Chief Operations Officer) 
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• Stephanie Renner (CFO) 
• Karl Spielmann (Chief Legal Officer) 

 
Standing Committees 
 
Audit, Risk and Compliance Committee 
• Richard Balarkas 
• Rebecca Fuller 
• Ted Hood 
 
Remuneration Committee 
• Rebecca Fuller 
• Kristian West 
• John Woodman 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 

  



Cboe BZX Exchange, Inc. Form 1 Registration Statement:  Exhibit C 
  

 

 

C-29 

P. Cboe Chi-X Europe Limited 

1. Name:  Cboe Chi-X Europe Limited  
Address:  11 Monument Street, London, EC3R 8AF, United Kingdom  

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in England and Wales.   

4. Brief description of nature and extent of affiliation: Cboe Chi-X Europe Limited 
is wholly-owned by Cboe Europe Limited which, in turn, is indirectly wholly 
owned by Bats Global Markets, Inc. 

5. Brief description of business or functions:  Cboe Chi-X Europe Limited is 
authorized in the United Kingdom under the Financial Services and Markets Act 
2000 (“FSMA”), as an investment firm.  Between April 30, 2012 and May 20, 
2013 it was a dormant company. Since May 20, 2013, Cboe Chi-X Europe 
Limited operates the smart order router that is needed for the routing strategies 
deployed by Cboe Europe Limited.  As of November 2018 this company remains 
dormant. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Dave Howson 

 
Current Officers 
• Dave Howson (Chief Executive Officer) 
• Antonio Amelia (Secretary) 
• Stephanie Renner (Chief Financial Officer) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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Q. Cboe SEF, LLC 

1. Name:  Cboe SEF, LLC 
Address:  17 State Street, 31st Floor, New York, NY 10004 

2. Form of organization: Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: Formed 
in Delaware under Section 201 of the Limited Liability Company Act of the State 
of Delaware on April 19, 2012.   

4. Brief description of nature and extent of affiliation: Cboe SEF, LLC is wholly-
owned by Cboe FX Holdings LLC, which is wholly-owned by Bats Global 
Markets Holdings, Inc., which is an affiliate of the Exchange. 

5. Brief description of business or functions:  Cboe SEF, LLC is a swap execution 
facility registered with the Commodity Futures Trading Association, which will 
soon list non-deliverable foreign exchange forwards for trading.  

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Senior Vice President and Chief Compliance Officer) 
• Jennifer Browning (Vice President, Human Resources) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Gary Compton (Vice President, Corporate Communications) 
• Eric Crampton (SVP, CTO) 
• John Deters (EVP, Chief Strategy Officer) 
• James Enstrom (Senior Vice President & Chief Audit Executive) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Todd Furney (VP, and Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebenow (SVP & Chief Accounting Officer) 
• Gregory Hoogasian (Senior Vice President & Chief Regulatory Officer) 
• Dave Howson (EVP & President, Cboe Europe and Asia Pacific) 
• Chris Isaacson (Executive Vice President & COO) 
• Andrew Lowenthal (Executive Vice President, International Expansion and 

Business Development) 
• Stephanie Marrin Lara (Vice President and Deputy Chief Regulatory Officer) 



Cboe BZX Exchange, Inc. Form 1 Registration Statement:  Exhibit C 
  

 

 

C-31 

• Emily Mitchell (Vice President, Tax) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Brian Schell (Executive Vice President, Chief Financial Officer & Treasurer) 
• Lisa Shemie (Vice President, Associate General Counsel & Cboe SEF Chief 

Legal Officer) 
• Jon Weinberg (Vice President, Head of FX) 
• Umesh Yerram (VP, Chief Information Security Officer) 
• Vivian Yiu (Vice President, FX Chief Operating Officer) 
 
Managers  
• Ed Tilly 
• Gilbert Bassett, Jr. 
• Michael Gorham 
• James Parisi 
• Jill Sommers 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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R. Cboe Worldwide Holdings Limited 

1. Name:  Cboe Worldwide Holdings Limited 
Address:  11 Monument Street, London, EC3R 8AF, United Kingdom  

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in England and Wales under the Companies Act 2006 on November 
9, 2016.   

4. Brief description of nature and extent of affiliation: Cboe Worldwide Holdings 
Limited is wholly-owned by Omicron Acquisition Corp., which is an affiliate of 
the Exchange. 

5. Brief description of business or functions:  Cboe Worldwide Holdings Limited is 
an intermediate holding company of Cboe Europe Limited, Cboe Hong Kong 
Limited, Cboe UK Limited, Cboe FX Asia Pte. Limited, and IndexPubs S.A. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Dave Howson 

 
Current Officers 
• Antonio Amelia (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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S. Cboe Global Markets, Inc. 

1. Name: Cboe Global Markets, Inc. 
Address: 400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), August 
15, 2006. 

4. Brief description of nature and extent of affiliation: Cboe Bats, LLC is a wholly-
owned subsidiary of Cboe Global Markets, Inc. 

5. Brief description of business or functions: Holding company. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• William Farrow 
• Edward Fitzpatrick 
• Ivan Fong 
• Janet Froetscher 
• Jill Goodman 
• Alexander Matturi 
• Jennifer McPeek 
• Roderick Palmore 
• James Parisi 
• Joe Ratterman 
• Michael Richter 
• Jill Sommers 
• Eugene Sunshine 
• Fredric Tomczyk 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Catherine Clay (EVP, Head of Data and Access Solutions) 
• Eric Crampton (EVP, Chief Technical Officer) 
• John Deters (EVP, Chief Strategy Officer and Head of Multi-Asset Solutions) 
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• Jill Griebenow (SVP & Chief Accounting Officer) 
• Bryan Harkins (EVP, Head of Markets Division) 
• Dave Howson (EVP, President Europe and Asia Pacific) 
• Chris Isaacson (EVP and COO) 
• Brian Schell (EVP, and CFO) 
• J. Patrick Sexton (EVP, General Counsel and Corporate Secretary) 
 
Compensation Committee 
• Janet Froetscher 
• Edward Fitzpatrick 
• James Parisi 
• Fredric Tomczyk 
 
Audit Committee 
• William Farrow 
• Jennifer McPeek 
• Michael Richter 
• James Parisi 
• Alexander Matturri 
 
Nominating and Governance Committee 
•   
• Jill Goodman 
• Roderick Palmore 
• Jill Sommers 
• Eugene Sunshine 
• Janet Froetscher 
 
Finance and Strategy Committee 
• Jill Goodman 
• Joe Ratterman 
• Roderick Palmore 
• Fredric Tomzcyk 
 
Risk Committee 
• William Farrow 
• Edward Fitzpatrick 
• Janet Froetscher 
• Michael Richter 
• Ivan Fong 
 
Indemnity Committee 
• Ed Tilly 
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ATS Oversight Committee 
• Jennifer McPeek 
• Jamie Parisi 
• Joseph Ratterman 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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T. Cboe Futures Exchange, LLC 

1. Name: Cboe Futures Exchange, LLC 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
July 16, 2002.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe Futures Exchanges, LLC is a 
designated contract market (DCM) approved by the Commodity Futures Trading 
Commission in August 2003. Cboe Futures Exchange, LLC is a fully electronic 
futures exchange.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Gilbert Bassett, Jr. 
• Michael Gorham 
• James Parisi 
• Jill Sommers 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP and Chief Compliance Officer) 
• Jennifer Browning (VP, Human Resources) 
• Kevin Carrai (Vice President, Connectivity, Data & Member Services) 
• Brittany Carter (VP, Financial Planning and Analysis) 
• Cole Chmielewski (Vice President, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions)) 
• Gary Compton (VP, Corporate Communications) 
• Eric Crampton (SVP, CTO) 
• Arianne Criqui (SVP, Head of Options and Global Client Services) 
• John Deters (Executive Vice President, Chief Strategy Officer) 
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• James Enstrom (Senior Vice President & Chief Audit Executive) 
• Angelo Evangelou (SVP, Chief Policy Officer) 
• Todd Furney (Vice President and Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel & Chief Litigation Officer) 
• Jill Griebenow (Senior Vice President & Chief Accounting Officer) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (Senior Vice President & Chief Regulatory Officer ) 
• Dave Howson (EVP and President, Cboe Europe and Asia Pacific) 
• Chris Isaacson (Executive Vice President, COO) 
• Jennifer Lamie (VP & Chief Regulatory Advisor) 
• Stephanie Marrin Lara (VP & Deputy Chief Reg Officer) 
• Andrew Lowenthal (Executive Vice President, International Expansion, 

Business Development)  
• Michael Mollet (VP, Head of Futures) 
• Emily Mitchell (Vice President, Tax) 
• Arthur Reinstein (Senior Vice President, Deputy General Counsel) 
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate 

Secretary) 
• Brian Schell (Executive Vice President, Chief Financial Officer & Treasurer) 
• Troy Yeazel (Senior Vice President, Operations) 
• Umesh Yerram (VP, Chief Information Security Officer) 
 
Standing Committees 
 
Executive 
• Ed Tilly 
• Michael Gorham 
 
Regulatory Oversight Committee 
• Michael Gorham 
• Gilbert Bassett 
• Jill Sommers 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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U. Cboe Building Corporation 

1. Name: Cboe Building Corporation 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Corporation. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), August 8, 
1980.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Owns facility used by Cboe Global 
Markets, Inc.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:    

Current Directors 
• Ed Tilly 
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Jill Griebenow (Vice President 
• Chris Isaacson (Vice President) 
• Marc Magrini (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
  

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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V. Cboe, LLC 

1. Name: Cboe, LLC 
Address: 400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
August 22, 2001.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe, LLC is a limited liability 
company member of OneChicago, LLC.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly  
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer)  
• Catherine Clay (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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W. Cboe III, LLC 

1. Name: Cboe III, LLC 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:   
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
May 2, 2014. 

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Holding company for investment in 
Tradelegs, LLC.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• John Deters 
• Brian Schell 
  
Current Officers 
• Ed Tilly (President and Chief Executive Officer)  
• John Deters (Vice President) 
• Jill Griebnow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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X. Cboe Bats, LLC 

1. Name: Cboe Bats, LLC 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
September 25, 2016.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Holding company.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Brian Schell 
• Chris Isaacson 
  
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (SVP, Chief Compliance Officer) 
• Jen Browning (VP, Head of Human Resources) 
• Kevin Carrai (VP, Market Data and Access Services) 
• Cole Chmielewski (VP, Operations) 
• Catherine Clay (EVP, Head of Data and Access Solutions) 
• Gary Compton (VP, Corporate Communications) 
• Jeff Connell (VP, Deputy Chief Regulatory Officer) 
• Brent Coonrod (Vice President, Software Engineering) 
• Eric Crampton (SVP, CTO) 
• Arianne Criqui (SVP, Head of Options and Business Development) 
• Gina DeRaimo (SVP, Head of Business Optimization) 
• John Deters (EVP, Chief Strategy Officer) 
• Laura Dickman (VP, Associate General Counsel) 
• James Enstrom (SVP, Chief Audit Executive)  
• Angelo Evangelou (SVP, Market Policy and Government Affairs) 
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• Carmen Frazier Brannan (VP, Government Relations) 
• Todd Furney (VP, Chief Risk Officer) 
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer) 
• Jill Griebenow (SVP & Chief Accounting Officer) 
• Gerald Hanweck (Vice President, Technology) 
• Bryan Harkins (EVP, Head of Markets Division) 
• John Hiatt (VP, Product Development) 
• Rob Hocking (SVP, Head of Derivatives Strategy) 
• Gregory Hoogasian (SVP, Chief Regulatory Officer) 
• David Howson (EVP and President, Europe and Asia Pacific) 
• Chris Isaacson (EVP, Chief Operating Officer) 
• Adam Inzirillo (SVP, Head of U.S. Equities) 
• Michael Izhaky (Vice President, Head of Capital Effectiveness) 
• Brett Johnson (VP, Software Engineering) 
• Deborah Koopman (VP, Investor Relations) 
• Jennifer Lamie (VP, Chief Regulatory Advisor) 
• Andrew Lowenthal (SVP, Global Expansion & Business Development, 

Global Strategy)) 
• Marc Magrini (VP, Administration) 
• Stephanie Marrin Lara (VP, Deputy Chief Regulatory Officer) 
• Emily Mitchell (Vice President, Tax) 
• Michael Mollet (VP, Head of Futures) 
• Anthony Montesano (VP, Derivatives, Head of Market Structure) 
• Laura Morrison (SVP, Global Head of Listings) 
• Kyle Murray (VP and Associate General Counsel) 
• Dan Overmyer (VP, Options Regulations) 
• Lindsey Praechter (Vice President, Marketing) 
• Arthur Reinstein (SVP, Deputy General Counsel) 
• Brian Schell (EVP, Chief Financial Officer and Treasurer) 
• Curt Schumacher (VP, Infrastructure) 
• J. Patrick Sexton (EVP, General Counsel and Corporate Secretary) 
• Lisa Shemie (VP, Associate General Counsel, Cboe FX and Cboe SEF Chief 

Legal Officer) 
• Steven Sinclair (VP, Systems Development) 
• Eileen Smith (VP, Data and Analytics) 
• Jonathan Weinberg (Vice President, Head of FX) 
• Troy Yeazel (SVP, Operations) 
• Umesh Yerram (VP, Chief Information Security Officer) 
• Vivian Yiu (VP, FX Chief Operating Officer) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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Y. Cboe Livevol, LLC 

1. Name: Cboe Livevol, LLC 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
May 29, 2015.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe Livevol, LLC provides equity 
and index options technology for professional and retail traders, which includes 
options strategy backtesting, trade analysis and volatility modeling technologies 
and historical data. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Andrew Lowenthal 
• John Deters 
• Catherine Clay 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Chief Compliance Officer) 
• Brent Coonrod (Vice President) 
• Catherine Clay (Vice President) 
• Eric Crampton (Vice President) 
• John Deters (Vice President) 
• James Enstrom (Vice President, Chief Audit Executive) 
• Todd Furney (Chief Risk Officer) 
• Jennifer Golding (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Andrew Lowenthal (Vice President) 
• Emily Mitchell (Vice President) 
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• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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Z. Cboe UK Limited 

1. Name: Cboe UK Limited 
Address:  11 Monument Street, London, EC3R 8AF, United Kingdom 

2. Form of organization:  Private Limited Company. 

3. Name of state, statute under which organized and date of incorporation:  England 
and Wales, Companies Act 2006, March 10, 2016. 

4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Marketing and business development 
services. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Dave Howson 
 
Current Officers 
• None 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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AA. Cboe Vest, LLC 

1. Name: Cboe Vest, LLC 
Address:  400 South LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation:  
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
December 10, 2015.   

4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Holding company of majority equity 
investment in Eris Inc. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• John Deters 
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer)  
• Catherine Clay (Vice President) 
• John Deters (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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BB. Loan Markets, LLC 

1. Name: Loan Markets, LLC 
Address:  400 S. LaSalle Street, Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
May 11, 2015.      

4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Holding company for investment in 
American Financial Exchange, LLC.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• John Deters 
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer)  
• John Deters (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Andrew Lowenthal (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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CC. Cboe Data Services, LLC 

1. Name: Cboe Data Services, LLC 
Address:  400 South LaSalle Street Chicago, Illinois 60605 

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
February 21, 2006.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe Data Services, LLC sells market 
data. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly  
• Brian Schell 
 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Chief Compliance Officer) 
• Kevin Carrai (Vice President) 
• Catherine Clay (Vice President) 
• Eric Crampton (Vice President) 
• James Enstrom (Chief Audit Executive) 
• Todd Furney (Chief Risk Officer) 
• Jennifer Golding (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Andrew Lowenthal (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
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10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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DD. Signal Trading Systems, LLC 

1. Name: Signal Trading Systems, LLC 
Address: 400 South LaSalle Street, Chicago, Illinois 60605  

2. Form of organization:  Limited Liability Company. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
May 13, 2010.   

4. Brief description of nature and extent of affiliation: Fifty percent (50%) 
subsidiary of Cboe Exchange, Inc. 

5. Brief description of business or functions:  Signal Trading Systems, LLC 
developed and markets a multi-asset front-end order entry system known as 
“Pulse”. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:  There are no directors or officers of 
Signal Trading Systems, LLC. 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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EE. Cboe Vest Group, Inc. 

1. Name: Cboe Vest Group, Inc. 
Address:  8300 Greensboro Drive, 8th Floor, McLean, VA 22102 

2. Form of organization: Corporation. 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), January 2, 
2015.    

4. Brief description of nature and extent of affiliation:  Majority-owned subsidiary of 
Cboe Vest, LLC. 

5. Brief description of business or functions: Through its subsidiaries, provides 
options-based investment advisory services.  

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws:  No changes. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• John Deters 
• Karan Sood 
• Catherine Clay 
 
Current Officers 
• Karan Sood (Chief Executive Officer) 
• Jeffrey Chang (Chief Financial Officer) 
 
 

 10. Indication of whether such business or organization ceased to be associated with  
  the applicant during previous year: Not applicable 
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FF. Cboe Hong Kong Limited 

1. Name: Cboe Hong Kong Limited 
Address: 66th Floor, The Center, 99 Queen’s Road, Central, Jong Kong 

2. Form of organization: Private Company Limited by Shares. 

3. Name of state, statute under which organized and date of incorporation: Hong 
Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), 
May 29, 2017.    

4. Brief description of nature and extent of affiliation:  Cboe Hong Kong Limited is 
wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the 
Exchange. 

5. Brief description of business or functions: Marketing and business development 
services (business expected to commence in September 2017). 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Andy Lowenthal 
 
Current Officers 
• Consec Services Limited 
• Arianne Criqui (Vice President) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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GG. Cboe Silexx, LLC 

1. Name: Cboe Silexx, LLC 
Address: 400 South LaSalle Street, Chicago, IL 60605  

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
October 16, 2017. 

4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of 
Cboe Global Markets, Inc. 

5. Brief description of business or functions: Cboe Silexx, LLC operates the Silexx 
order execution management system business. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• John Deters 
• Brian Schell 

 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Chief Compliance Officer) 
• Catherine Clay (Vice President) 
• Brent Coonrod (Vice President) 
• Eric Crampton (Vice President) 
• John Deters (Vice President) 
• James Enstrom (Chief Audit Executive) 
• Todd Furney (Chief Risk Officer) 
• Jennifer Golding (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
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10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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HH. Digital Asset Benchmark Administration, LLC 

1. Name: Digital Asset Benchmark Administration, LLC 
Address: 400 South LaSalle Street, Chicago, IL 60605 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
October 17, 2017. 

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc.   

5. Brief description of business or functions: Digital Asset Benchmark 
Administration, LLC licenses Gemini-related data. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• John Deters 

 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Chief Compliance Officer) 
• Catherine Clay (Vice President) 
• Eric Crampton (Vice President) 
• John Deters (Vice President) 
• James Enstrom (Vice President and Chief Audit Executive) 
• Todd Furney (Chief Risk Officer) 
• Jennifer Golding (Vice President)) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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II. CBOE Europe B.V. 

1. Name: CBOE Europe B.V. 
Address: 1212 Gustav Mahlerlaan, 108La Amsterdam (Netherlands) 

2. Form of organization: Private Company Limited by Shares 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in the United Kingdom on August 1, 2018. 

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Europe Limited.  Cboe Europe Limited is wholly-owned by Cboe 
Worldwide Holdings Limited, which is an affiliate of the Exchange. 

5. Brief description of business or functions: The business is very broad, 
encompassing the operation of a regulated market and an approved publication 
arrangement, and all other businesses that may be ancillary or useful for the above 
operations 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ade Cordell 
• Ruben Hilhorst 
• Dave Howson 
• Jenny Trahant 

 
 

Current Officers 
• Ade Cordell 
• Ruben Hilhorst (Head of Compliance) 
• Jenny Trahant (Operations Manager) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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JJ. Cboe Off-Exchange Services, LLC 

1. Name: Cboe Off-Exchange Services, LLC 
Address: 1209 Orange Street, Wilmington, County of New Castle, DE 19801 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), 
January 31, 2019. 

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc.  

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited liability companies 
may be organized under the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None 

 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• John Deters (Vice President) 
• Jill Griebenow (Vice President) 
• Bryan Harkins (Vive President) 
• Chis Isaacson (Vice President) 
• Andrew Lowenthal (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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KK. Cboe Global Indices, LLC 

1. Name: Cboe Global Indices, LLC 
Address: 400 South LaSalle Street, Chicago, IL 60605 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: Illinois, 
Illinois Limited Liability Company Act, September 11, 2019. 

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Global Markets, Inc.  

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited liability companies 
may be organized under the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes.  

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Brian Schell 
• Catherine Clay 

 
Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Alexandra Albright (Vice President and Chief Compliance Officer) 
• Catherine Clay (Vice President) 
• Eric Crampton (Vice President) 
• James Enstrom (Vice President and Chief Audit Executive) 
• Todd Furney (Vice President and Chief Risk Officer) 
• Jennifer Golding (Vice President and Chief Litigation Officer) 
• Jill Griebenow (Vice President) 
• Rob Hocking (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
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10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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LL. Cboe Europe Indices Limited 

1. Name: Cboe Europe Indices Limited 
Address: 5th Floor, The Monument Building 
11 Monument Street, London EC3R 8AF, United Kingdom 

2. Form of organization: Private Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in England and Wales under the Companies Act 1985 on July 17, 
2019.   

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Worldwide Holdings Limited. 

5. Brief description of business or functions: Cboe Europe Indices Limited has 
applied with the FCA to operate as a Benchmark administrator in the UK and 
Europe.  Once approved, the company intends to transfer the existing European 
benchmark administrator business from Cboe Europe Limited (which is current an 
authorized benchmark administrator) to Cboe Europe Indices Limited.  It also 
intends to apply to the FCA to endorse Cboe global indices in accordance with the 
EU benchmark regulation. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Dave Howson 
• Stephanie Renner 

 
Current Officers 
• Antonio Amelia (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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MM. Cboe Switzerland GmbH 

1. Name: Cboe Switzerland GmbH 
Address: c/o Format A AG 
Pfingstweidstrasse 102b 8005 Zurich 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Switzerland under Article 777c and Article 633, November 18, 
2019.  

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of 
Cboe Worldwide Holdings Limited. 

5. Brief description of business or functions: Operate an electronic trading platform 
for financial contracts and instruments as well as to provide services in this 
business are to Group affiliate. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Managers 
• Bryan Harkins 
• Lisa Shemie 
• Roman Sturzenegger 
• Jonathan Weinberg 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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NN. Hanweck Associates, LLC 

1. Name: Hanweck Associates, LLC 
Address: 77 Battery Place #916 
New York, NY 10280 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under provisions of the New York State Limited Liability Company 
Law on November 25, 2003.  

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary 
acquired by Cboe Global Markets, Inc. on February 3, 2020. 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited liability companies 
may be organized under the Act. 

6. Copy of constitution:  No changes. 

7. Copy of articles of incorporation or association and amendments:  Not 
applicable. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Managers 
• Ed Tilly 
• Chris Isaacson 
• Brian Schell 

 
Current Officers 
• Ed Tilly (President and CEO) 
• Alexandra Albright (Vice President and Chief Compliance Officer) 
• Catherin Clay (Vice President) 
• Eric Crampton (Vice President) 
• John Deters (Vice President) 
• Jim Enstrom (Vice President and Chief Audit Executive) 
• Todd Furney (Vice President and Chief Risk Officer) 
• Jennifer Golding (Vice President and Chief Litigation Officer) 
• Jill Griebenow (Vice President) 
• Gerald Hanweck (Vice President) 
• Rob Hocking (Vice President) 
• Chris Isaacson (Chief Operating Officer) 
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• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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OO. Hanweck Associates Pte. Ltd. 

1. Name: Hanweck Associates Pte. Ltd. 
Address: 8 Wilkie Road #30-01 Wilkie Edge  
Singapore 228095 

2. Form of organization: Private Company Limited by Shares 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under the Companies Act (Cap. 50) in Singapore on May 30, 2019.  

4. Brief description of nature and extent of affiliation: Hanweck Associates Pte. Ltd. 
is a subsidiary of Hanweck Associates, LLC, which is wholly-owned subsidiary 
of Cboe Global Markets, Inc.  

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  No changes. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ng Lip Chih 
• Ed Tilly 

 
Current Officers 
• Ang Yee Koon Daphne 
• Tan Zhe Lei 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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PP. Hanweck Associates Limited 

1. Name: Hanweck Associates Limited 
Address: 42-46 Fountain Street 
Belfast, Northern Ireland, United Kingdom BT1 5EF 

2. Form of organization: Private Company Limited by Shares 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under the Companies Act of 2006 on May 20, 2015.  

4. Brief description of nature and extent of affiliation: Hanweck Associates Limited 
is a subsidiary of Hanweck Associates, LLC, which is wholly-owned subsidiary 
of Cboe Global Markets, Inc.  

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Dave Howson 

 
Current Officer 
• Antonio Amelia (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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QQ. Cboe Europe Indices B.V. 

1. Name: Cboe Europe Indices B.V. 
Address: Gustav Mahlerlaan 1212, 1081LA Amsterdam 
 

2. Form of organization: Besloten Vennootschap (comparable with Private Limited 
Liability Company) 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated per Amsterdam statutes on December, 16 2019.  

4. Brief description of nature and extent of affiliation: Cboe Europe Indices B.V. is a 
subsidiary of Cboe Worldwide Holdings Limited. 

5. Brief description of business or functions: The Company’s primary function is to 
provide services as a benchmark administrator. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ade Cordell 
• Joe Green 
• Ruben Hilhorst 
• Dave Howson 

 
Current Officer 
• Ade Cordell 
• Joe Green 
• Ruben Hilhorst 
 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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RR. Cboe Canada Holdings, ULC 

1. Name: Cboe Canada Holdings, ULC 
Address: Suite 2600, Three Bentall Centre 
595 Burrard Street, Vancouver BC V7X 1L3 Canada 

2. Form of organization: Unlimited Liability Corporation 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under the Business Corporation Act on April 22, 2020.  

4. Brief description of nature and extent of affiliation: Hanweck Associates Limited 
is a subsidiary of Omicron Acquisition Corp., which is wholly-owned subsidiary 
of Bats Global Markets Holdings. 

5. Brief description of business or functions: Cboe Canada Holdings, ULC is an 
intermediate holding company. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ed Tilly 
• Brian Schell 

 
Current Officer 
• Ed Tilly (President and CEO) 
• John Deters (Vice President) 
• Jill Griebenow (Vice President) 
• Bryan Harkins (Vice President) 
• Chris Isaacson (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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SS. European Central Counterparty N.V. 

1. Name: European Central Counterparty N.V. (aka EuroCCP) 
Address: Strawinskylaan 1847, Tower I, Level 3 
1077 XX Amsterdam, Netherlands 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated per Amsterdam statutes on February 28th, 2007. 

4. Brief description of nature and extent of affiliation: European Central 
Counterparty N.V. was acquired by Cboe Worldwide Holdings Limited, which is 
an affiliate of the Exchange.  
 

5. Brief description of business or functions: The European Central Counterparty 
N.V. was formed to provide equities clearing and settlement services throughout 
Europe 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Supervisory Board 
• John Deters 
• Dave Howson 
• Stephanie Renner 
• Clotilde Bouchet (Independent) 
• Peter Bezemer (Independent) 

 
Management Board 
• Cecile Nagel 
• Arnoud Siegmann 

 
Current Officer 
• Cecile Nagel (CEO) 
• Arnoud Siegmann (Chief Risk Officer)  
• Tom Zydenbos (Chief Financial Officer) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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TT. TriAct Canada Marketplace LP 

1. Name: TriAct Canada Marketplace LP 
Address: 130 King Street West, Suite 1050 
Toronto, Ontario Canada 

2. Form of organization: Limited Partnership 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under the Nova Scotia Companies Act on January 31, 2005. 

4. Brief description of nature and extent of affiliation: TriAct Canada Marketplace 
LP is owned by Cboe Canada Holdings, ULC, a subsidiary of Omicron 
Acquisition Corp., which is wholly-owned subsidiary of Bats Global Markets 
Holdings. 

 
5. Brief description of business or functions: The TriAct Canada Marketplace LP 

serves as an operational alternative trading system. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• None 

 
Current Officers 
• Bryan Christopher Blake (CEO) 
• Gregory Leonard Davies (CFO) 
• David Nolan (CCO) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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UU. MATCHNow GP ULC 

1. Name: MATCHNow GP ULC (f/k/a TCM Corp.) 
Address: Suite 2600, Three Bentall Centre, 595 
Burrad St., PO Box 49314, Vancouver, B.C., Canada 

2. Form of organization: Unlimited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated under the British Columbia Business Corporations Act on November 
4, 2020 

4. Brief description of nature and extent of affiliation: MATCHNow GP ULC (f/k/a 
TCM Corp.) is owned by Cboe Canada Holdings, ULC, a subsidiary of Omicron 
Acquisition Corp., which is wholly-owned subsidiary of Bats Global Markets 
Holdings. 
 

5. Brief description of business or functions: MATCHNow GP ULC (f/k/a TCM 
Corp.) helps support an operational alternative trading system. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Bryan Christopher Blake 
• Bryan Harkins 

 
Current Officers 
• Bryan Christopher Blake (CEO) 
• Gregory Leonard Davies (CFO) 
• David Nolan (CCO) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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VV. Cboe Netherlands Services Company B.V 

1. Name: Cboe Netherlands Services Company B.V. 
Address: 1212 Gustav Mahlerlaan, 108La Amsterdam (Netherlands) 

2. Form of organization: Besloten Vennootschap (comparable with Private Limited 
Liability Company) 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered with the Dutch Chamber of Commerce on October 
12, 2020. 

4. Brief description of nature and extent of affiliation: Cboe Netherlands Services 
Company B.V. is a subsidiary of Cboe Worldwide Holdings Limited. 
 

5. Brief description of business or functions: Cboe Netherlands Services Company 
B.V. business is broad; providing technical support, operational support, 
managerial services, and other businesses that may be ancillary or useful for the 
above operations. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Ruben Hilhorst 
• Dave Howson 

 
Current Officers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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WW. BIDS Holdings GP LLC 

1. Name: BIDS Holdings GP LLC 
Address: 101 Park Avenue, New York, NY 10178  

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered in the state of Delaware on June 14, 2006. 

4. Brief description of nature and extent of affiliation: BIDS Holdings GP LLC is a 
wholly-owned subsidiary of Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited liability companies 
may be organized under the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Bryan Harkins (President) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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XX. BIDS Holdings LP 

1. Name: BIDS Holdings LP 
Address: 101 Park Avenue, New York, NY 10178 

2. Form of organization: Limited Partnership 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered in the state of Delaware on June 14, 2006. 

4. Brief description of nature and extent of affiliation: BIDS Holdings LP is a 
wholly-owned subsidiary of Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited partnership may be 
organized under the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Bryan Harkins (President) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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YY. BIDS Trading, LP 

1. Name: BIDS Trading, LP 
Address: 101 Park Avenue, New York, NY 10178 

2. Form of organization: Limited Partnership 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered in the state of Delaware on June 14, 2006. 

4. Brief description of nature and extent of affiliation: BIDS Trading, LP is a 
subsidiary of BIDS Holdings LP, which is a wholly-owned subsidiary of Cboe 
Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized to develop a 
securities trading platform and other products that will enhance the range of 
services available to the limited partners of the Limited Partner and their 
respective clients and enhance efficiencies for and reduce the costs of such 
services. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Bryan Harkins (President) 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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ZZ. BIDS Global Services, LLC 

1. Name: BIDS Global Services, LLC 
Address: 101 Park Avenue, New York, NY 10178 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered in the state of Delaware on September 20, 2016. 

4. Brief description of nature and extent of affiliation: BIDS Global Services, LLC is 
a wholly-owned subsidiary of Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which limited liability companies 
may be organized under the Act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Bryan Harkins (President) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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AAA. BIDS Trading Technologies, Ltd. 

1. Name: BIDS Trading Technologies, Ltd. 
Address: 101 Park Avenue, New York, NY 10178 

2. Form of organization: Private Company Limited by Shares 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated and registered under the Business Corporations Act in British 
Columbia Canada on September 2, 2009. 

4. Brief description of nature and extent of affiliation: BIDS Trading Technologies, 
Ltd. is a wholly-owned subsidiary of Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Bryan Harkins 

 
Current Officers 
• Sik Ngai (President & Secretary) 

 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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BBB. BIDS Trading Limited 

1. Name: BIDS Trading Limited 
Address: 20-22 Bedford Row, London, WC1R 4JS, United Kingdom 

2. Form of organization: Private Company Limited by Shares 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in England and Wales under the Companies Act 2006 on May 12, 
2015.   

4. Brief description of nature and extent of affiliation: BIDS Trading Limited is a 
wholly-owned subsidiary of Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Bryan Harkins 
• Marybeth Shay 
• Simon Monson 

 
Current Officers 
• Jordan Trust Company (Company Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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CCC. Cboe Data and Access Solutions China, LLC 

1. Name: Cboe Data and Access Solutions China, LLC 
Address: 1209 Orange Street, Wilmington, Delaware 19801 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on May 25, 2021.   

4. Brief description of nature and extent of affiliation: Cboe Data Services was 
formed as a subsidiary of Cboe Data Services, LLC. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Ed Tilly (President and Chief Executive Officer) 
• Kevin Carrai (Vice President) 
• Catherin Clay (Vice President) 
• Jill Griebenow (Vice President) 
• Chris Isaacson (Vice President) 
• Emily Mitchell (Vice President) 
• Brian Schell (Treasurer) 
• J. Patrick Sexton (Secretary) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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DDD. Cboe Fixed Income Markets, LLC 

1. Name: Cboe Fixed Income Markets, LLC 
Address: 1209 Orange Street, Wilmington, Delaware 19801 

2. Form of organization: Limited Liability Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on May 25, 2021.   

4. Brief description of nature and extent of affiliation: Cboe Data Services was 
formed as a subsidiary of Bats Global Markets Holdings, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  No changes. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
 

Current Officers 
• Jonathan Weinberg (President) 
• Bryan Harkins (Vice President) 
• J. Patrick Sexton (Secretary) 
• Lisa Shemie (Vice President) 
• Vivian You (Vice President) 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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EEE. Chi-X Holdings Limited 

1. Name: Chi-X Holdings Limited 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the 
Laws of Hong Kong) on February 17, 2016.   

4. Brief description of nature and extent of affiliation: Chi-X Holdings Limited was 
acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson (Chair) 
• Christopher Andrew Isaacson 
• John Frederick Deters  

Current Officers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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FFF. Chi-X Asia Pacific Holdings Limited 

1. Name: Chi-X Asia Pacific Holdings Limited 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the 
Laws of Hong Kong) on January 13, 2016.   

4. Brief description of nature and extent of affiliation: Chi-X Asia Pacific Holdings 
Limited was acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson (Chair & CEO) 
• Christopher Andrew Isaacson 
• John Frederick Deters 

Current Officers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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GGG. Chi-X Global Technology (Hong Kong) Limited 

1. Name: Chi-X Global Technology (Hong Kong) Limited 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the 
Laws of Hong Kong) on September 14, 2016.   

4. Brief description of nature and extent of affiliation: Chi-X Global Technology 
(Hong Kong) Limited was acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson (Chair) 
• Christopher Andrew Isaacson 
• John Frederick Deters  

Current Officers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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HHH. Chi-X Australia Pty Ltd 

1. Name: Chi-X Australia Pty Ltd 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in New South Wales under the Corporations Act 2001on February 7, 
2008.   

4. Brief description of nature and extent of affiliation: Chi-X Australia Pty Ltd was 
acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson 
• Christopher Andrew Isaacson 
• John Frederick Deters 
• David Morgan (JCF) 
• David Trude (independent) 
• Vic Jokovic (CXA CEO) 

Current Officers 
• Michael Somes, Company Secretary 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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III. Middlebury Holdings Pty Ltd 

1. Name: Middlebury holdings Pty Ltd 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Victoria under the Corporations Act 2001 on January 27, 2016.  

4. Brief description of nature and extent of affiliation: Middlebury Holdings Pty Ltd 
was acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson 
• Christopher Andrew Isaacson 
• John Frederick Deters 
• David Morgan (JCF) 
• David Trude (independent) 
• Vic Jokovic (CXA CEO) 

Current Officers 
• Michael Somes, Company Secretary 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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JJJ. Chi-X Japan Limited 

1. Name: Chi-X Japan Limited 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: Awaiting 
translation of incorporation documents.   

4. Brief description of nature and extent of affiliation: Chi-X Japan Limited was 
acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson 
• Christopher Andrew Isaacson 
• John Frederick Deters 
• Thierry Porté (JCF) 
• Takatoshi Ito (Independent) 
• Amy Nashida (Independent) 
• Toru Irokawa (CXJ CEO / Representative Director) 
• Thomas Whitson (Statutory Auditor) 
 
Current Officers 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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KKK. Chi-X Japan Services Limited 

1. Name: Chi-X Japan Services Limited 
Address:  

2. Form of organization: Limited Company 

3. Name of state, statute under which organized and date of incorporation: Awaiting 
translation of incorporation documents.   

4. Brief description of nature and extent of affiliation: Chi-x Japan Services Limited 
was acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity for which private companies may be 
organized under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• David Howson 
• Toru Irokawa (CXJ CEO / Representative Director) 

  

Current Officers 
 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: Not applicable. 
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LLL. Chi-X Global Technology (Philippines) Inc. 

1. Name: Chi-X Global Technology (Philippines) Inc. 
Address: 10th Floor Unit AB, North Tower, Rockwell Business Center Sheridan 
Sheridan Street Corner United Street, Highway Hills, Manadaluyong City 

2. Form of organization: Corporation 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Philippines under Corporation Code of the Philippines and 
Foreign Investments Act of 1991 on May 1, 1980.  

4. Brief description of nature and extent of affiliation: Chi-X Global Technology 
(Philippines) Inc. was acquired by Cboe Global Markets, Inc. 
 

5. Brief description of business or functions: The Company is organized for the 
purpose of engaging in any lawful activity under the act. 

6. Copy of constitution:  Not applicable. 

7. Copy of articles of incorporation or association and amendments:  See attached. 

8. Copy of existing by-laws: Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:   

Current Directors 
• Eric Crampton (Chair) 
• Troy Yeazel  
• Timothy Lipscomb 
• Mario Domingo (President / CTO) 
• Maria Aldeguer (CAO) 

Current Officers 
• Elaine Reyes-Rodolfo, Company Secretary 
• Francis Nacpil, Treasurer 

 
10. Indication of whether such business or organization ceased to be associated with 

the applicant during previous year: Not applicable. 
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MMM. Cboe ETF.com, Inc. 

1. Name:  Cboe ETF.com, Inc. 
Address:  8050 Marshall Dr., Ste. 120, Lenexa, KS  66214 

2. Form of organization: Corporation. 

3. Name of state, statute under which organized and date of incorporation:  
Incorporated in Delaware under Section 101 of the General Corporation Law of 
the State of Delaware on March 28, 2016.   

4. Brief description of nature and extent of affiliation: Cboe ETF.com, Inc. is 
wholly-owned by Bats Global Markets Holdings, Inc., which is also the 
Exchange’s 100% owner. 

5. Brief description of business or functions:  Cboe ETF.com, Inc. is a media 
company providing ETF data, news and analysis.  

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  Not applicable 

8. Copy of existing by-laws:  Not applicable 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:  None 

10. Indication of whether such business or organization ceased to be associated with 
the applicant during previous year: As of February 5, 2021 Cboe ETF.com, Inc.    
is no longer associated with the Exchange. 
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NNN. IndexPubs S.A. 

1. Name:  IndexPubs S.A. 
  Address:  Almagro Plaza, Ste. 508, Pedro Ponce Carrasco, E8-06 y Diego de  
  Almagro, 170516 – Quito, Ecuador 
  

2. Form of organization: Corporation (Soceidad Anonima or S.A.). 

3. Name of state, statute under which organized and date of incorporation: 
Incorporated in Ecuador on January 15, 2008. 

4. Brief description of nature and extent of affiliation: IndexPubs S.A. is owned 
0.1% by Fernando Rivera and 99.9% by Cboe Worldwide Holdings Limited, 
which is an affiliate of the Exchange. 

5. Brief description of business or functions: IndexPubs S.A. is a media company 
providing ETF data, news and analysis. 

6. Copy of constitution: Not applicable. 

7. Copy of articles of incorporation or association and amendments:  Not 
applicable. 

8. Copy of existing by-laws:  Not applicable. 

9. Name and title of present officers, governors, members of standing committees 
and persons performing similar functions:  None 

 Indication of whether such business or organization ceased to be associated with 
 the applicant during previous year: As of February 5, 2021 Cboe ETF.com, Inc.       
is no longer associated with the Exchange. 
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ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 29'' December, 2017)

Chi-X Holdings Limited

OF

Incorporated on the 17'' day of February, 2016

ROBERTSONS

Solicitors & Notaries
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Registration No. 2340654

THE COMPANIES ORDINANCE

(Chapter 622)

We, being the secretary of the Company, hereby certify that by written resolution signed by
the sole ordinary shareholder of the Company, the following resolution was duly passed on
29'' December, 2017:-

SPECIAL RESOLUTION

ADOPTION OF NEW ARTICLES OF ASSOCIATION

RESOLVED as a Special Resolution that the attached document marked "A" be adopted as the
new Articles of Association of the Company in substitution for, and to the exclusion of the
existing Articles of Association of the Company.

Chi-X Holdings Limited
(the "Company")

OF

Dated this 29'' day of December, 2017

(sd. )

Robsec Limited

Secretary
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Registration No. 2340654

THE COMPANIES ORDINANCE

(Chapter 622)

We, being the secretary of the Company, hereby certify that the following resolution was duly
passed on 10'' November, 2017 at the Aimual General Meeting of the Company:-

SPECIAL RESOLUTION

ARTICLES OF ASSOCIATION

IT WAS RESOLVED as a Special Resolution that the attached document marked "A" be
adopted as the new Articles of Association of the Company in substitution for, and to the
exclusion of the existing Articles of Association of the Company.

Chi-X Holdings Limited
(the "Company")

OF

Dated this I O" day of November, 20 17

(sd. )

Robsec Limited

Secretary
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Registration No. 2340654

THE COMPANIES ORDNANCE

(Chapter 622)

We, being the secretary of the Company, hereby certify that by written resolutions signed by
the sole shareholder of the Company, the following resolution was duly passed on 3 0" March,
2017:-

SPECIAL RESOLUTION

ADOPTION OF NEW ARTICLES OF ASSOCIATION

RESOLVED as a Special Resolution that the attached document marked "A" be adopted as the
new Articles of Association of the Company in substitution for, and to the exclusion of the
existing Articles of Association of the Company.

Chi-X Holdings Limited
(the "Company")

OF

Dated this 30'' day of March, 2017

(sd. )

Robsec Limited

Secretary
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$1^^i^;

No.

2340654 eR

^-- ^ ^ +^- ^ a^ ^

CERTIFICATE OF INCORPORATION

^^^^I^,
COMPANIES REGISTRY

^ ^ B *^. 41$. ,^^, ^ ;^:- I^I ^ 622 :^: < 4^.- ^ 4^:- I^I >
is this day incorporated in Hong Kong under the Companies Ordinance

^!E. ,^;. ^ I^;, .tc I^^ , I, , ' ^ 41> ^ 7^: ~ 1.1

(Chapter 622 of the Laws of Hong Kong), and that this company is

^ I^ ,^.- ^ ,
a limited coinpany.

21^. A ^;E Ib ^ aH
I hereby certify that

***

Chi-X Holdings Limited

*^--, 88 " I\ 'f--o

Issued on 17 February 2016 .

.-.

'^^. Note :

^.- ^I ;;; ^i^. 4^- ^I ^^^a'!^.^\- , .^. 71< ^^. 71^^.*^:+^:4^. ^I ^; *^:^,.^-{^{^^F ^~^I^*^*^ ^{^{^
^. {^ ^, ^; ^. ^e -
Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.

}^ + .t. a^t^

^;. ;^^^- ^!i^^. I^. ,;> ^I ^+B-I^.^. ^:^ ^. 3^
Ms Ada L L CHUNG

Registrar of Companies
Hong Kong Special Administrative Region

,
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THE cowANiES ORDINANCE (CAP. 622)

Preliminary

Part A Mandatory Articles

Private Company Limited by Shares

I. Company Name

The name of the company is Chi-X Holdings Limited.

ARTICLES OF ASSOCIATION

OF

Chi-X Holdings Limited

2. Members' Liabilities

The liability of the members is limited.

3. Liabilities or Contributions of Members

The liability of the members is limited to any amount unpaid on the shares held by the
members

4.

66A"

Share Capital and Initial Shareholdings (on the company's formation)

The total number of shares that the company proposes
to issue

The total amount of share capital to be subscribed by the
company's founder members

The amount to be paid up or to be regarded as paid up

The amount to remain unpaid or to be regarded as
remaining unpaid

Class of Shares

The total number of shares in this class that the

company proposes to issue

The total amount of share capital in this class to be
subscribed by the company's founder members

HKDl

111<D l

ERDO

Ordinary
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The amount to be paid up or to be regarded as paid up

The amount to remain unpaid or to be regarded as
remaining unpaid

The resi of Ihis page is Into rinono/!y 1</7 blank
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WE, the undersigned, wish to form a company and wish to adopt the articles of association as
attached, and WE agree to subscribe for the amount of share capital of the company and to
take the number of share in the company set opposite our name.

Name of Founder Member

SOBERTRON LIMITED

(Sd. ) Christopher David Ian Gordon

Christopher David Ian Gordon
For and on behalf of

SOBERTRON LIMITED

Number of Share and Total Amount of Share

Capital

Total:

Ordinary share

HKDi

The yes! offhis page is mieniional!y 1</1 blank

Ordinary shares
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Part B Other Articles

Article

Part I Interpretation

I. Interpretation

Part 2 Private Company

2. Company is private company

Part 3

Directors and Company Secretary

Division I-Directors' Powers and responsibilities

Contents

3.

4.

5.

6.

Directors' general authority

Members' reserve power

Directors may delegate

Committees

Division 2-Decisio"-taking by Directors

7. Directors to take decision collectively

8. Unanimous decisions

9. Calling directors' meetings

10. Participation in directors' meetings

I I . Quorum for directors' meetings

12. Meetings iftotal number of directors less than quorum

13 . Chairing of directors' meetings

14. Chairperson's casting vote at directors' meetings

15 . Alternates voting at directors' meetings

16. Conflicts of interest

17. Supplementary provisions as to conflicts of interest

18, Validity of acts of meeting of directors
4
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19. Record of decisions to be kept

20. Written record of decision of sole director

21. Directors' discretion to make further rules

Division 3-Appointment and Removal of Directors

22. Appointment and removal of directors

23. [Intentionally left blank]

24. Composite resolution

25. Termination of director's appointment

26. Directors' remuneration

27. Directors' expenses

Division 4-Alternate Directors

28.

29.

30.

Appointment and removal of alternates

Rights and responsibilities of alternate directors

Termination of alternate directorship

Division 5-Directors' Indemnity and Insurance

31.

32.

Indemnity

Insurance

Division 6-Company Secretary

33. Appointment and removal of company secretary

Part 4

Decision-taking by Members

Division I-Organization of General Meetings

34.

35.

36.

General meetings and written resolutions

Notice of general meetings

Persons entitled to receive notice of general meetings

5
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37.

38.

39.

40.

41.

42.

Accidental omission to give notice of general meetings

Attendance and speaking at general meetings

Quorum for general meetings

Chairing general meetings

Attendance and speaking by non-members

Adjournment

Division 2-Voting at General Meetings

43. General rules on voting

44. Errors and disputes

45. Demanding a poll

46. Number of votes a member has

47. Votes of joint holders of shares

48. Votes of mentally incapacitated members

49. Content of proxy notices

50. Effect of a proxy notice

51. Delivery of proxy notice and notice revoking appointment of proxy

52. Effect of member's voting in person on proxy's authority

53. Effect of proxy votes in case of death, mental incapacity, etc. of member appointing the
proxy

54. Amendments to proposed resolutions

Division 3-Application of Rules to Class Meetings

55. Class meetings

Part 5

Shares and Distributions

Division I-Issue of Shares

56. Payment of shares

57. Powers to issue different classes of shares

57A, Classes of shares

57B. Pre-Ginption rights

6
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57C. Listing

570. Sale of the company

Division 2-Interests in Shares

58. Company only bound by absolute interests

Division 3-Share Certificates

59. Certificates to be issued except in certain cases

60. Contents and execution of share certificates

61. Consolidated share certificates

62. Replacement share certificates

Division 4-Transfer and Transmission of Shares

63 . Transfer of shares

63A. Restriction on transfer of shares

64. Power of directors to refuse transfer of shares

65. Transmission of shares

66. Transmittees' rights

67. Exercise of transmittees' rights

68. Transmittees bound by prior notices

Division 5-Alteration and Reduction of Share Capital, Share Buy-backs and Allotment
of Shares

69. Alteration of share capital

70. Reduction of share capital

71. Share buy-backs

72. Allotment of shares

Division 6-Distributions

73. Procedure for declaring dividends

7
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74. Payment of dividends and other distributions

75. No interest on distributions

76. Uriclaimed distributions

77. Non-cash distributions

78. Waiver of distributions

Division 7-Capitalization of Profits

79, Capitalization of profits

Part 6

Miscellaneous Provisions

Division I-Communications to and by Company

80. Means of communication to be used

Division 2-Administrative Arrangements

81. Company seals

82. No right to inspect accounts and other records

83. Auditor's insurance

84. Winding up

85. Notices

The rest of this page is mien!iona/!y 1</1 blank
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Part I Interpretation

I) Interpretation

(1) In these articles-

attern"te (11;^*i^';:i^") and airer""te director (11;;;*I^;^:^:) mean a person appointed by a
director as an alternate under article 28(I);

appointor (^^{^:^;")-see article 28(I);

Arms' Lengtl, Basis means, in relation to a transaction, where both co the
counterparty is not a Group Company and (ii) the holders of the Non-Voting
Shares are not granted like rights to those granted in the Plan by the counterparty;

articles (;*:<<E;!.^.!^^ERi^11>>) means the articles of association of the company;

associated coinp, my (:^'^i^!^^,!>I^l) means-

(a) a subsidiary of the company;

(b) a holding company of the company; or

(c) a subsidiary of such a holding company;

Co Invest SII"res means any Ordinary Shares issued by the company to parties other
than the Parent.

Control Sale means either (i) a sale of substantially all of the business and assets of
the Company on an Arms' Length Basis or (ii) a sale of in excess of 50% of the
Parent's shares in the company on an Arms' Length Basis or (iii) a sale of in
excess of 50% of the shares of the Parent or the Holding Company on an Arms'
Length Basis;

of istrib"tio" recipient (,^'^;!I'^.) means, in relation to a share in respect of which a
dividend or other sum is payable-

(a) the holder of the share;

(b) if the share has 2 or more joint holders, whichever of them is named first in
the register of members; or

(c) if the holder is no longer entitled to the share by reason of death or
bankruptcy or otherwise by operation of law, the transmittee;

I"14, paid (I^, i^!!}^;^I:), in relation to a share, means the price at which the share was
issued has been fully paid to the company;

Growp Co", p",!y means the company and/or any of its subsidiaries (as defined in
Section 15 of the Ordinance) and "Growp" shall mean all of such companies
together;

1101der (;^1'7^^'A), in relation to a share, means the person whose name is entered in the
register of members as the holder of the share;

Holding Company means any entity that directly or indirectly owns the majority of
the shares of the Parent provided that, if such entity be a partnership, then the
references to "Holding Company" herein shall only apply to the general partner
of that partnership ;

9
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Invested Capital means the Preferred Loans and the transaction expenses to acquire
the Group, the amount of which shall include interest coupon calculated on a
daily basis of 10% per armum on alllnvested Capital;

Le"ders means the Parent and the Holding Companies who shall lend money to the
company from time to time;

Listing Ineans the closing of the first underwritten sale of shares to the public pursuant
to a registration statement filed with and declared effective by the Securities and
EXchange Commission in the United States pursuant to the 1933 Us Securities
Act or upon a listing of the shares on an internationally recognised public stock
eXchange (and which expression shall include the listing of the shares of the
Parent, any Subsidiary and any Holding Company);

merit"Ii"capacity (*^'*^at;^!^t'I';^^fi^77) has the meaning given by section 2(I) of the
Mental Health Ordinance (Cap. 136);

merit"14, inc"p"cit"tedperso" (*^'*^, L^^:j^";^InI^77^^") means a person who is found
under the Mental Health Ordinance (Cap. 136) to be incapable, by reason of
mental incapacity, of managing and administering his or her property and affairs;

Ordinance (<<(!^^I^'I>>) means the Companies Ordinance (Cap. 622);

Non- noting SII"res means the shares (whether classified as initial, bonus or other
classifications of shares) issued to a Participant pursuant to the Plan;

Ordi",, ry Sh"res means the ordinary shares of the company subscribed for by the
Parent and/or the holders of Co Invest Shares;

paid (1:1. ,I^^) means paid or credited as paid;

PCre"t means JCF 111 Chi-X Holdings S. a r. 1.0r its successors-in-title;

Participant means directors, employees or consultants of a Group Company or other
persons directly or through a controlled entity carrying on services for a Group
Company;

F1"" means the management incentive plan adopted by the company from time to
'ime;

Pre, I"ere"ce SI, "res means the preference shares of the company subscribed for by the
Parent;

Prefere"ticl Coinversio" means conversion by the company of the preferred
shareholders loan from the Parent in accordance with a shareholders loan

agreement between the company and the Parent.

Preferential Redemption means Invested Capital that may be subject to repayment by
the company.

Praterred Low"s means the preferential loan from the Parent to the company which
may be subject to Preferential Conversion and any subsequent preferential loans
made to the company by the Parent and Holding Companies.

proxy notice ({^:;it^:it^;:D. ^,)-see article 49(I);

register of members (!51^^;^.:^^:^'1,111. ) means the register of members of the company;

S"Ie means any sale by the Parent of any of its Shares or a sale by any Holding
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Company of any of its shares in the Parent (or in any intermediate Holding
Company);

S"bsidi"tv means any subsidiary of the company;

transmiitee (;I^;I^!/\) means a person entitled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law.

(2) Other words or expressions used in these articles have the same meaning as in the
Ordinance as in force on the date these articles become binding on the company.

(3) For the purposes of these articles, a document is authenticated if it is
authenticated in any way in which section 828(5) or 829(3) of the Ordinance
provides for documents or information to be authenticated for the purposes of the
Ordinance.

(4) The articles set out in Schedule 2 of the Companies (Model Articles) Notice (Cap.
622H) do not apply to the Company.

Part 2

Private Company

z) Company is private company

(1) The company is a private company and accordingly-

(a) a member's right to transfer shares is restricted in the manner specified in
this article;

(b) the number of members is limited to fifty; and

(0) any invitation to the public to subscribe for any shares or debentures of the
company is prohibited.

(2) The directors may in their discretion refuse to register the transfer of a share.

(3) In paragraph (1)(b) the term member oil^^^.) excludes-

(a) a member who is an employee of the company; and

(b) person who was a member while being an employee of the company and
who continues to be a member after ceasing to be such an employee

(4) For the purposes of this article 2, two or more persons who hold shares in the
companyjointly are to be regarded as one member.

Part 3

Directors and Company Secretary

Division I-Directors' Powers and Responsibilities

3) Directors' general authority

(1) Subject to the Ordinance and these articles, the business and affairs of the
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company are managed by the directors, who may exercise all the powers of the
company.

(2) An alteration of these articles does not invalidate any prior act of the directors
that would have been valid if the alteration had not been made.

(3) The powers given by this article are not limited by any other power given to the
directors by these articles.

(4) A directors' meeting at which a quorum is present may exercise all powers
exercisable by the directors'

Members' reserve power

(1) The members may, by ordinary resolution, direct the directors to take, or refrain
from taking, specified action.

(2) The ordinary resolution under paragraph (1) of this article 4 does not invalidate
anything that the directors have done before the passing of that resolution.

Directors may delegate

(1) Subject to these articles, the directors may, if they think fit, delegate any of the
powers that are conferred on them under these articles-

(a) to any person or committee;

(b) by any means (including by power of attorney);

(c) to any extent and without territorial limit;

(d) in relation to any matter; and

(e) on any terms and conditions.

(2) If the directors so specify, the delegation may authorize further delegation of the
directors' powers by any person to whom they are delegated.

(3) The directors may-

(a) revoke the delegation wholly or in part; or

(b) revoke or alter its terms and conditions.

Committees

(1) The directors may make rules providing for the conduct of business of the
committees to which they have delegated any of their powers.

(2) The committees must comply with the rules made under paragraph (1) of this
article 6.

4)

s)

6)

Division 2-Decision-taking by Directors

7) Directors to take decision collectively

(1) A decision of the directors may only be taken-

(a) by a majority of the directors participating at a meeting; or

(b) in accordance with article 8.
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(2) Paragraph (1) of this article 7 does not apply if both-

(a) the company only has one director; and

(b) no provision of these articles requires the company to have more than one
director

and, in such circumstances, the director may take decisions without regard to any
of the provisions of these articles relating to directors' decision-taking.

8) Unanimous decisions

(1) A decision of the directors is taken in accordance with this article when all
eligible directors indicate to each other by any means that they share a common
view on a matter.

(2) Such a decision may take the form of a resolution in writing, copies of which
have been signed by each eligible director or to which each eligible director has
otherwise indicated agreement in writing.

(3) A reference in this article to eligible directors is a reference to directors who
would have been entitled to vote on the matter if it had been proposed as a
resolution at a directors' meeting.

(4) A decision may not be taken in accordance with this article if the eligible
directors would not have formed a quorum at a directors' meeting.

9) Calling directors' meetings

(1) Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authorizing the company secretary to give such notice.

(2) Notice of a directors' meeting must indicate-

(a) its proposed date and time; and

(b) where it is to take place.

(3) Notice of a directors' meeting must be given to each director, but need not be in
writing.

10) Participation in directors' meetings

(1) Subject to these articles, directors participate in a directors' meeting, or part of a
directors' meeting, when-

(a) the meeting has been called and takes place in accordance with these
articles; and

(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

(2) In determining whether directors are participating in a directors' meeting, it is
irrelevant where a director is and how they communicate with each other as long
as the terms of paragraph (1) of this article 10 are satisfied.

(3) For the avoidance of doubt, a directors' meeting may be held at two or more
places using any technology that enables the directors who are not together at the
same place to listen, speak and vote at the meeting. If all the directors
participating in a directors' meeting are not in the same place, they may regard the
meeting as taking place wherever any one of them is then located.
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11) Quorum for directors' meetings

(1) At a directors' meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.

(2) The quorum for directors' meetings may be fixed from time to time by a decision
of the directors and, unless otherwise fixed, it is two unless there is a sole
director, in which case the quorum is one,

12) Meetings if total number of directors less than quorum

If the total number of directors for the time being is less than the quorum required for
directors' meetings, the directors must not take any decision other than a decision-

(a) to appoint further directors; or

(b) to call a general meeting so as to enable the members to appoint further
directors,

13) Chairing of directors' meetings

(1) The directors may appoint any one director to chair their meetings.

(2) The person appointed for the time being is known as the chairperson.

(3) The directors may terminate the appointment of the chairperson at any time.

(4) If the chairperson is not participating in a directors' meeting within I O minutes of
the time at which it was to start or is unwilling to chair the meeting, the
participating directors may appoint another director then present to chair such
meeting.

14) Chairperson's casting vote at directors' meetings

(1) If the numbers of votes cast for and against a proposal are equal, the chairperson
or other director chairing the directors' meeting has a casting vote.

(2) Paragraph (1) of this article 14 does not apply if, in accordance with these articles
or pursuant to the Ordinance, the chairperson or other director is not to be
counted as participating in the decision-making process for quorum or voting
purposes.

15) Alternates voting at directors' meetings

A director, who is also an alternate director, may vote for one or more of the remaining
directors both in his own capacity and separately on behalf of each appointor who-

(a) is not participating in a directors' meeting; and

(b) would have been entitled to vote if he or she were participating in such
meeting.

16) Conflicts of interest

(1) This article applies if=

(a) a director is in any way (directly or indirectly) interested in a transaction,
arrangement or contract with the company that is significant in relation to
the company's business; and

(b) the director's interest is material.
14
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(2) The director must declare the nature and extent of the director's interest to the
other directors in accordance with section 536 of the Ordinance.

(3) A reference in this article to a transaction, arrangement or contract includes a
proposed transaction, arrangement or contract.

17) Supplementary provisions as to conflicts of interest

(1) A director may hold any other office or position of profit under the company
(other than the office of auditor and if the company has only one director, the
office of company secretary) in conjunction with the office of director for a
period and on terms (as to remuneration or otherwise) that the directors
determine.

(2) A director or intending director is not disqualified by the office of director from
contracting with the company-

(a) with regard to the tenure of the other office or position of profit mentioned
in paragraph (1) of this article 17; or

(b) as vendor, purchaser or otherwise.

(3) The contract In Gritioned in paragraph (2) of this article 17 or any transaction,
arrangement or contract entered into by or on behalf of the company in which any
director is in any way interested is not liable to be avoided.

(4) A director who has entered into a contract mentioned in paragraph (2) or is
interested in a transaction, arrangement or contract mentioned in paragraph (3) of
this article 17 is not liable to account to the company for any profit realized by the
transaction, arrangement or contract by reason of-

(a) the director holding the office; or

(b) the fiduciary relation established by the office.

(5) Paragraph (1), (2), (3) or (4) of this article 17 only applies if the director has
declared the nature and extent of the director's interest under the paragraph to the
other directors in accordance with section 536 of the Ordinance

(6) A director of the company may be a director or other officer of, or be otherwise
interested in-

(a) any company promoted by the company; or

(b) any company in which the company may be interested as shareholder or
otherwise.

(7) Subject to the Ordinance, the director is not accountable to the company for any
remuneration or other benefits received by the director as a director or officer of,
or from the director's interest in, the other company unless the company otherwise
directs.

18) Validity of acts of meeting of directors

The acts of any meeting of directors or of a committee of directors or the acts of any
person acting as a director are as valid as if the directors or the person had been duly
appointed as a director and was qualified to be a director, even if it is afteiwards
discovered that-

(a) there was a defect in the appointment of any of the directors or of the
15
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(b)

person acting as a director;

any one or more of them were not qualified to be a director or were
disqualified from being a director;

any one or more of them had ceased to hold office as a director; or

any one or more of them were not entitled to vote on the matter in question.

(c)

(d)

19) Record of decisions to be kept

The directors must ensure that the company keeps a written record of every decision
taken by the directors under article 7(I) for at least ten years from the date of the
decision

20) Written record of decision of sole director

(1) This article applies if the company has only one director and the director takes
any decision that-

(a) may be taken in a directors' meeting; and

(b) has effect as if agreed in a directors' meeting.

(2) The director must provide the company with a written record of the decision
within seven days after the decision is made.

(3) The director is not required to comply with paragraph (2) of this article 20 if the
decision is taken by way of a resolution in writing.

(4) If the decision is taken by way of a resolution in writing, the company must keep
the resolution for at least ten years from the date of the decision.

(5) The company must also keep a written record provided to it in accordance with
paragraph (2) of this article 20 for at least 10 years from the date of the decision.

21) Directors' discretion to make further rules

(1) Subject to these articles and the Ordinance, the directors may make any rule that
they think fit about-

(a) how they take decisions; and

(b) how the rules are to be recorded or communicated to directors,

Division 3-Appointment and Removal of Directors

22) Appointment and removal of directors

(1) A person who is willing to act as a director, and is permitted by law to do so, may
be appointed to be a director in any of the following ways-

(a) The first director(s) of the Company is/are the person(s) named as the
director(s) in the incorporation form submitted in respect of the Company
pursuant to section 67(I) of the Ordinance;

(b) by ordinary resolution; or
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(c) by a decision of the directors'

(2) An appointment under paragraph (1)(c) of this article 22 may only be made to-

(a) fill a casual vacancy; or

(b) appoint a director as an addition to the existing directors if the total number
of directors does not exceed the number fixed in accordance with these
articles.

(3) Directors may be removed from office only in accordance with the Ordinance.

(4) A director appointed under this article 22 shall remain in office unless and until
such director (a) voluntarily resigns or (b) is terminated under article 25 or (c) is
removed or disqualified from holding office in accordance with the laws of Hong
Kong.

23) 11ntentionally left blankl

24) Composite resolution

(1) This article applies if proposals are under consideration concerning the
appointment of two or more directors to offices or employments with the
company or any other body corporate

(2) The proposals may be divided and considered in relation to each director
separately.

(3) Subject to complying with its duties under the Ordinance, each of the directors
concerned is entitled to vote (if the director is not for another reason precluded
from voting) and be counted in the quorum in respect of each resolution.

25) Termination of director's appointment

A person ceases to be a director if the person-

(a) ceases to be a director under the Ordinance or the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) or is prohibited from
being a director by law;

(b) becomes bankrupt or makes any arrangement or composition with the
person's creditors generally;

(c) becomes a mentally incapacitated person;

(d) resigns the office of director by notice in writing of the resignation in
accordance with section 464(5) of the Ordinance;

(e) for more than six months has been absent without the directors' permission
from directors' meetings held during that period; or

(f) is removed from the office of director by an ordinary resolution of the
company.

26) Directors' remuneration

(1) Directors' remuneration must be determined by the company at a general
meeting.

(2) A director's remuneration may-

(a) take any form; and
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(b) include any arrangements in connection with the payment of a retirement
benefit to or in respect of that director.

(3) Directors' remuneration accrues from day to day.

27) Directors' expenses

The company may pay any travelling, accommodation and other expenses properly
incurred by directors in connection with-

(a) their attendance at-

(1) meetings of directors or committees of directors;

(") general meetings; or

(in) separate meetings of the holders of any class of shares or of
debentures of the company; or

(b) the exercise of their powers and the discharge of their responsibilities in
relation to the company.

Division 4-Alternate Directors

28) Appointment and removal of alternates

(1) A director (appointor) may appoint as an alternate any other director, or any other
person approved by resolution of the directors

(2) An alternate may exercise the powers and carry out the responsibilities of the
alternate's appointor, in relation to the taking of decisions by the directors in the
absence of the alternate's appointor.

(3) An appointment or removal of an alternate by the alternate's appointor must be
effected-

(a) by notice to the company; or

(b) in any other manner approved by the directors'

(4) The notice must be authenticated by the appointor.

(5) The notice must-

(a) identify the proposed alternate; and

(b) if it is a notice of appointment, contain a statement authenticated by the
proposed alternate indicating the proposed alternate's willingness to act as
the alternate of the appointor.

(6) If an alternate is removed by resolution of the directors, the company must as
soon as practicable give notice of the removal to the alternate's appointor.

29) Rights and responsibilities of alternate directors

(1) An alternate director has the same rights as the alternate's appointor in relation to
any decision taken by the directors under article 7(I).

(2) Unless these articles specify otherwise, alternate directors-
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(a) are deemed for all purposes to be directors;

(b) are liable for their own acts and omissions;

(c) are subject to the same restrictions as their appointors; and

(d) are deemed to be agents of or for their appointors.

(3) A person who is an alternate director but not a director-

(a) may be counted as participating for determining whether a quorum is
participating (but only if that person's appointor is not participating); and

(b) may sign a written resolution (but only if it is not signed or to be signed by
that person's appointor).

(4) No alternate director may be counted as more than one director for the purposes
mentioned in paragraph (3) of this article 29.

30) Termination of alternate directorship

(1) An alternate director's appointment as an alternate terminates-

(a) if the alternate's appointor revokes the appointment by notice to the
company in writing specifying when it is to terminate;

(b) on the occurrence in relation to the alternate of any event which, if it
occurred in relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director;

(c) on the death of the alternate's appointor; or

(d) when the alternate's appointor's appointment as a director terminates

(2) If the alternate was not a director when appointed as an alternate, the alternate's
appointment as an alternate terminates if-

(a) the approval under article 28(I) is withdrawn or revoked; or

(b) the company by an ordinary resolution passed at a general meeting
terminates the appointment.

Division 5-Directors' Indemnity and Insurance

31) Indemnity

Every director, auditor, office, secretary and agent of the company shall be indemnified
out of the assets of the company in respect of the performance of their duties to the
company to the maximum extent permissible under the Ordinance.

32) Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for a director of the company, or a director of an associated company of the
company, against-

(a) any liability to any person attaching to the director in connection with any
negligence, default, breach of duty or breach of trust (except for fraud) in
relation to the company or associated company (as the case may be); or
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(b)

Division 6-Company Secretary

any liability incurred by the director in defending any proceedings (whether
civil or criminal) taken against the director for any negligence, default,
breach of duty or breach of trust (including fraud) in relation to the
company or associated company (as the case may be).

33) Appointment and removal of company secretary

(1) The directors may appoint a company secretary for a term, at a remuneration and
on conditions they think fit.

(2) The directors may remove a company secretary appointed by them.

Part 4

Decision-taking by Members

Division I-Organization of General Meetings

34) (a) General meetings

(1) Subject to sections 611,612 and 613 of the Ordinance, the company must, in
respect of each financial year of the company, hold a general meeting as its
annual general meeting in accordance with section 61 0 of the Ordinance.

(2) The directors may, if they think fit, call a general meeting.

(3) If the directors are required to call a general meeting under section 566 of the
Ordinance, they must call it in accordance with section 567 of the Ordinance.

(4) If the directors do not call a general meeting in accordance with section 567 of
the Ordinance, the members who requested the meeting, or any of them
representing more than one half of the total voting rights of all of them, may
themselves call a general meeting in accordance with section 568 of the
Ordinance.

(5) If at any time there are either no directors or else insufficient directors capable of
acting to form a quorum required for a directors' meeting, then any director, or
any one or more members representing at least I O% of the total voting rights of
all the members having a right to vote at general meetings, may call a general
meeting in the same manner (as nearly as is possible in the circumstances) as that
in which general meetings may be called by the directors'

(b) Written resolutions

(1) Anything that may be done by a resolution passed at a general meeting of a
company may be done, without a meeting and without any previous notice being
required, by a written resolution of the members of the company.

(2) For the purposes of any written resolution to which the terms of section 558(I)(a)
of the Ordinance shall apply, approval of such written resolution shall lapse if it
is not passed before the end of 180 days beginning on the circulation date.
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35) Notice of general meetings

(1) An annual general meeting must be called by notice of at least twenty-one days in
writing to the members.

(2) A general meeting other than an annual general meeting must be called by notice
of at least fourteen days in writing to the members.

(3) The notice referred to in paragraphs (1) and (2) of this article 35 is exclusive of~

(a) the day on which it is served or deemed to be served; and

(b) the day for which it is given.

(4) The notice referred to at paragraphs (1) and (2) of this article 35 must-

(a) specify the date and time of the meeting;

(b) specify the place of the meeting (and if the meeting is to be held in two or
more places, the principal place of the meeting and the other place or places
of the meeting);

(c) state the general nature of the business to be dealt with at the meeting;

(d) for a notice calling an annual general meeting, state that the meeting is an
annual general meeting;

(e) if a resolution (whether or not a special resolution) is intended to be moved
at the meeting-

(i) include notice of the resolution; and

(ii) include or be accompanied by a statement containing any information
or explanation that is reasonably necessary to indicate the purpose of
the resolution;

(f) if a special resolution is intended to be moved at the meeting, specify the
intention and include the text of the special resolution; and

(g) contain a statement specifying a member's right to appoint a proxy under
section 596(I) and (3) of the Ordinance.

(5) Paragraph (4)(e) of this article 35 does not apply in relation to a resolution of
which-

(a) notice has been included in the notice of the meeting under section 567(3)
or 568(2) of the Ordinance; or

(b) notice has been given under section 615 of the Ordinance.

(6) Despite the fact that a general meeting is called by shorter notice than that
specified in this article 35, it is regarded as having been duly called if it is so
agreed-

(a) for an annual general meeting, by all the members entitled to attend and
vote at the meeting; and

(b) in any other case, by a majority in number of the members entitled to attend
and vote at the meeting, being a majority together representing at least 95%
of the total voting rights at the meeting of all the members.

36) Persons entitled to receive notice of general meetings
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(1) Notice of a general meeting must be given to-

(a) every In ember; and

(b) every director.

(2) In paragraph (1) of this article 36, the reference to a member includes a
transmittee, if the company has been notified of the transmittee's entitlement to a
share.

(3) If notice of a general meeting or any other document relating to the meeting is
required to be given to a member, the company must give a copy of it to its
auditor (if more than one auditor, to everyone of them) at the same time as the
notice or the other document is given to the member.

37) Accidental omission to give notice of general meetings

Any accidental omission to give notice of a general meeting to, or any non-receipt of
notice of a general meeting by, any person entitled to receive notice does not invalidate
the proceedings at the meeting

38) Attendance and speaking at general meetings

(1) A person is able to exercise the right to speak at a general meeting when the
person is in a position to communicate to all those attending the meeting, during
the meeting, any information or opinions that the person has on the business of
the meeting.

(2) A person is able to exercise the right to vote at a general meeting when-

(a) the person is able to vote, during the meeting, on resolutions put to the vote
at the meeting; and

(b) the person's vote can be taken into account in determining whether or not
those resolutions are passed at the same time as the votes of all the other
persons attending the meeting.

(3) The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote
at it.

(4) In determining attendance at a general meeting, it is immaterial whether any two
or more members attending it are in the same place as each other.

(5) Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have rights to speak and vote
at the meeting, they are able to exercise them

39) Quorum for general meetings

(1) Subject to paragraph (2) of this article 39, two members present in person or by
proxy constitute a quorum at a general meeting.

(2) Notwithstanding any other provisions in these articles, if the company has only
one member, that member being present in person or by proxy will constitute a
quorum at a general meeting.

(3) No business other than the appointment of the chairperson of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a
quorum.
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40) Chairing general meetings

(1) If the chairperson (ifany) of the board of directors is present at a general meeting
and is willing to preside as chairperson at the meeting, the meeting is to be
presided over by him or her.

(2) The directors present at a general meeting must elect one of themselves to be the
chairperson if=-

(a) there is no chairperson of the board of directors;

(b) the chairperson is not present within fifteen minutes after the time
appointed for holding the meeting;

(c) the chairperson is unwilling to act; or

(d) the chairperson has given notice to the company of the intention not to
attend the meeting.

(3) The members present at a general meeting must elect one of themselves
(including any proxy) to be the chairperson if.

(a) no director is willing to act as chairperson;

(b) no director is present within fifteen minutes after the time appointed for
holding the meeting; or

(c) the directors present cannot appoint the chairperson because of an equality
of votes.

41) Attendance and speaking by non-members

The chairperson of a general meeting may (but is not obliged to) permit other persons
to attend and speak at a general meeting even though they are not-

(a) members of the company; or

(b) otherwise entitled to exercise the rights of members in relation to general
meetings.

42) Adjournment

(1) If a quorum is not present within half an hour from the time appointed for holding
a general meeting, the meeting must-

(a) if called on the request of members, be dissolved; or

(b) in any other case, be adjourned to the same day in the next week, at the
same time and place, or to another day and at another time and place that
the directors determine

(2) If at the adjourned meeting, a quorum is not present within half an hour from the
time appointed for holding the meeting, the member or members present in
person or by proxy constitute a quorum.

(3) The chairperson may adjourn a general meeting at which a quorum is present if~

(a) the meeting consents to an adjournment; or

(b) it appears to the chairperson that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.
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(4) The chairperson must adjourn also a general meeting if directed to do so by the
meeting.

When adjourning a general meeting, the chairperson must specify the date, time
and place to which it is adjourned

Only the business left unfinished at the general meeting may be transacted at the
adjourned meeting.

it a general meeting is adjourned for thirty days or more, notice of the adjourned
meeting niust be given in the same format and with the same period of notice as
for an original meeting.

(5)

(6)

(7)

Division 2-Voting at General Meetings

43) General rules on voting

(1) A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with these articles.

(2) If there is an equality of votes, whether on a show of hands or on a poll, the
chairperson of the meeting at which the show of hands takes place or at which the
poll is demanded, is entitled to a second or casting vote.

(3) On a vote on a resolution on a show of hands at a general meeting, a declaration
by the chairperson that the resolution-

(a) has or has not been passed; or

(b) has passed by a particular majority,

is conclusive evidence of that fact without proof of the number or proportion of
the votes recorded in favour of or against the resolution.

(4) An entry in respect of the declaration in the minutes of the meeting is also
conclusive evidence of that fact without the proof.

44) Errors and disputes

(1) Any objection to the qualification of any person voting at a general meeting may
only be raised at the meeting or adjourned meeting at which the vote objected to
is tendered, and a vote not disallowed at the meeting is valid.

(2) Any objection must be referred to the chairperson of the meeting whose decision
is final.

45) Demanding a poll

(1) A poll on a resolution may be demanded-

(a) in advance of the general meeting where it is to be put to the vote; or

(b) at a general meeting, either before or on the declaration of the result of a
show of hands on that resolution.

(2) A poll on a resolution may be demanded by-

(a) the chairperson of the meeting;

24

confidential





Mose
s T

an

Sidley A
ustin

Oct 
21, 2

020 01:27



(b) at least two members present in person or by proxy; or

(c) any member or members present in person or by proxy and representing at
least 5% of the total voting rights of all the members having the right to
vote at the meeting.

(3) The instrument appointing a proxy is regarded as conferring authority on the
proxy to demand orjoin in demanding a poll on a resolution.

(4) A demand for a poll on a resolution may be withdrawn.

46) Number of votes a member has

(1) On a vote on a resolution on a show of hands at a general meeting-

(a) every member present in person has one vote; and

(b) every proxy present who has been duly appointed by a member entitled to
vote on the resolution has one vote.

(2) If a member appoints more than one proxy, the proxies so appointed are not
entitled to vote on the resolution on a show of hands.

(3) On a vote on a resolution on a poll taken at a general meeting-

(a) every member present in person has one vote for each share held by him or
her; and

(b) every proxy present who has been duly appointed by a member has one
vote for each share in respect of which the proxy is appointed.

(4) This article has effect subject to any rights or restrictions attached to any shares or
class of shares.

47) Votes of joint holders of shares

(1) For joint holders of shares, only the vote of the most senior holder who votes (and
any proxies duly authorized by the holder) may be counted.

(2) For the purposes of this article, the seniority of a holder of a share is determined
by the order in which the names of the joint holders appear in the register of
members.

48) Votes of mentally incapacitated members

(1) A member who is a mentally incapacitated person may vote, whether on a show
of hands or on a poll, by the member's committee, receiver, guardian or other
person in the nature of a committee, receiver or guardian appointed by the Court

(2) The committee, receiver, guardian or other person may vote by proxy on a show
of hands or on a poll.

49) Content of proxy notices

(I ) A proxy may only validly be appointed by a notice in writing furo:^l. , notice)
that-

(a) states the name and address of the member appointing the proxy;

(b) identifies the person appointed to be that member's proxy and the general
meeting in relation to which that person is appointed;

(c) is signed on behalf of the member appointing the proxy; and
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(d) is delivered to the company in accordance with these articles and any
instructions contained in the notice of the general meeting in relation to
which the proxy is appointed.

(2) The company may require proxy notices to be delivered in a particular form, and
may specify different forms for different purposes subject to compliance with
these articles and the Ordinance.

(3) If the company requires or allows a proxy notice to be delivered to it in electronic
form, it may require the delivery to be properly protected by a security
arrangement it specifies.

(4) A proxy notice may specify how the proxy appointed under it is to vote (or that
the proxy is to abstain from voting) on one or more resolutions dealing with any
business to be transacted at a general meeting.

50) Effect of a proxy notice

(1) Unless a proxy notice indicates otherwise, it must be regarded as-

(a) allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the general meeting;
and

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself.

51) Delivery of proxy notice and notice revoking appointment of
proxy

(1) A proxy notice does not take effect unless it is received by the company-

(a) for a general meeting or adjourned general meeting, at least forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting; and

(b) for a poll taken In ore than forty-eight hours after it was demanded, at least
twenty-four hours before the time appointed for taking the poll.

(2) Subject to paragraph (3) of this article 51, an appointment under a proxy notice
may be revoked by delivering to the company a notice in writing given by or on
behalf of the person by whom or on whose behalfthe proxy notice was given.

(3) A notice revoking the appointment only takes effect if it is received by the
company-

(a) for a general meeting or adjourned general meeting, at least forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting; and

(b) for a poll taken more than forty-eight hours after it was demanded, at least
twenty-four hours before the time appointed for taking the poll.

52) Effect of member's voting in person on proxy's authority

(1) A proxy's authority in relation to a resolution is to be regarded as revoked if the
member who has appointed the proxy-

(a) attends in person the general meeting at which the resolution is to be
decided; and
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(b) exercises, in relation to the resolution, the voting right attached to the shares
in respect of which the proxy is appointed.

(2) A member who is entitled to attend, speak or vote (either on a show of hands or
on a poll) at a general meeting remains so entitled in respect of the meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of the member.

53) Effect of proxy votes in case of death, mental incapacity, etc. of member
appointing the proxy

(1) Subject to paragraph (2) of this article 53, a vote given in accordance with the
terms of a proxy notice is valid despite-

(a) the previous death or mental incapacity of the member appointing the
proxy;

(b) the revocation of the appointment of the proxy or of the authority under
which the appointment of the proxy is executed; or

(c) the transfer of the share in respect of which the proxy is appointed.

(2) Paragraph (1) of this article 53 does not apply if notice in writing of the death,
mental incapacity, revocation or transfer is received by the company-

(a) for a general meeting or adjourned general meeting, at least forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting; and

(b) for a poll taken more than forty-eight hours after it was demanded, at least
twenty-four hours before the time appointed for taking the poll.

54) Amendments to proposed resolutions

(1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if--

(a) notice of the proposed amendment is given to the company secretary in
writing; and

(b) the proposed amendment does not, in the reasonable opinion of the
chairperson of the meeting, materialIy alter the scope of the resolution.

(2) The notice must be given by a person entitled to vote at the general meeting at
which it is to be proposed at least forty-eight hours before the meeting is to take
place (or a later time the chairperson of the meeting determines).

(3) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution if--

(a) the chairperson of the meeting proposes the amendment at the meeting at
which the special resolution is to be proposed; and

(b) the amendment merely corrects a grammatical or other non-substantive
error in the special resolution.

(4) If the chairperson of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the vote on that resolution remains
valid unless the Court orders otherwise.
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Division 3-Application of Rules to Class Meetings

55) Class meetings

The provisions of these articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

Part 5

Shares and Distributions

Division I-Issue of Shares

56) Payment of shares

(a) No share is to be issued unless the share is fully paid or deemed to be
regarded as fully paid save that shares may be issued unpaid or partly paid
subject to the Ordinance.

(b) The board of directors may from time to time make calls upon holders in
respect of monies unpaid on their shares and declare that interest be payable
in respect of monies so unpaid.

(c) The company shall have a first and paramount lien against all of the shares
of any holder who has any sums unpaid on any of its shares.

(d) If any sums remain unpaid on any share within twenty-eight days of
payment being demanded, the board of directors may resolve to forfeit the
unpaid shares of such holder.

57) Powers to issue different classes of shares

(1) Without affecting any special rights previously conferred on the holders of any
existing shares or class of shares, the company may issue shares with-

(a) preferred, deferred or other special rights; or

(b) any restrictions, whether in regard to dividend, voting, return of capital or
otherwise, that the company may from time to time by ordinary resolution
determine.

(2) Subject to Division 4 of Part 5 of the Ordinance, the company may issue shares
on the terms that they are to be redeemed, or liable to be redeemed, at the option
of the company or the holders of the shares.

(3) The directors Inay determine the terms, conditions and manner of redemption of
the shares.

57A) Classes of shares

(1) The shares of the company shall be divided into Ordinary Shares, Non-Voting
Shares and Preference Shares with the following rights attached:-

Ordinary Shares
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(a) Holders of Ordinary Shares shall:-

(i) be entitled to receive dividends as and when declared by the board of
directors and approved by the members at a general meeting; and

(ii) be entitled to receive notice of all meetings of the members of the
company and thereat shall be entitled to one vote for each Ordinary
Share held.

Non- Poring Shores

(b) Holders of Non-Voting Shares shall:-

co be entitled to receive dividends as and when declared by the board of
directors and approved by the members at a general meeting;

(ii) shall not be entitled to receive notice of, to attend, to be counted
towards a quorum or to vote at any general meeting. Holders of
Non-Voting Shares shall be entitled to vote at their own class
meetings only.

Prt:forence Shares

(c) Holders of Preference Shares shall be entitled to:-

co the same voting rights to the Holder of each Ordinary Share;

(ii) in the event of the declaration of a dividend by the company in
accordance with these articles, priority to be paid all such dividends
until the aggregate amount of such dividends exceeds the Preference
Amount; and

(in) in the event of an Exit Event, receive, prior to and in preference to
any distribution of the proceeds of any Exit Event to the holders of
any other class of shares, the Preference Amount (to the extent not
paid by dividends) provided that, upon payment in full of the
Preference Amount, this shall be in full satisfaction of all dividends
and distributions to which the holders of preference shares shall be
entitled,

provided that when the Preference Amount is satisfied in full, the holders of
Preference Shares shall not be entitled to any further dividends and/or
distributions made by the company.

For the purposes of this Article:

"Preference Amount" shall mean the subscription price for such
Preference Share plus the return on Preference Shares calculated daily from
the date of issue at I O% per annum and compounded annually until fully
paid.

"Exit Event" shall mean any of the following:

(1) A voluntary or compulsory liquidation of the company or any other
process by which the company shall cease to have corporate
existence;

(2) The closing of the first underwritten sale of shares to the public
pursuant to a registration statement filed with and declared effective
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by the Securities and EXchange Commission in the United States
pursuant to the 1933 Us Securities Act or upon listing of the shares
on an internationally recognised public stock eXchange (and which
expression shall include the listing of the shares in any parent
company or subsidiary of the company); and

(3) A sale of in excess of 50% of the ordinary shares in the company on
an arm's length basis or a sale of in excess of 50% of the shares of
any Group Company on an arms' length basis,

57B) Pre-emption rights

(1) Company will not issue any new shares ("New Shares") without first complying
with the provisions of this article 57B.

(2) In the event that the company proposes to issue any New Shares, then the board
of directors shall first send a written notice ("Issue Notice") to each member
which shall specify:

(a) the type of shares to be issued;

(b) the price and the terms upon which the company proposes to issue such
New Shares ("Price and Terms");

(c) (if known) the proposed subscriber for such New Shares; and

(d) the amount of New Shares to which that shareholder shall be entitled if he
exercises his Anti Dilution Right

(3) Each member shall have the right, within fourteen (14) days from receipt of the
Issue Notice, to deliver a written notice to the Board stating that he wishes to
exercise his Anti-Dilution Right ("Issue Acceptance Notice").

(4) The "Anti-Dilution Right" of each member shall be the right, subject to the
Price and Terms, to subscribe for an amount of New Shares whereby the
percentage of the total number of outstanding shares held by that member (by
reference to the entire issued share capital of the company) both prior to and
subsequent to the issue of New Shares to that member shall be equal such that the
member maintains the same percentage of the entire issued share capital of the
company. Notwithstanding the foregoing, if this formula shall result in any
fractional number of New Shares then the board of directors may, in preparing the
relevant Issue Notice, as it thinks expedient and without being held responsible
by the relevant member:-

(a) increase such entitlement to the next whole number of shares; or

(b) decrease such entitlement by disregarding the relevant fraction.

(5) The foregoing provisions of this article 57B shall not apply in the following
circumstances:-

(a) the issuance of Non-Voting Shares pursuant to the Plan;

(b) a pro-rata distribution to all members by way of dividend;

(c) in circumstances where such issue is solely for the purposes of avoiding the
insolvency of one or more Group Companies and/or avoiding default under
the Group's financing documents (provided that the board of directors will,
in such circumstances, endeavor to give the member as much notice as it is
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reasonably able to do so in such circumstances and the opportunity for that
member to subscribe for its proportion of any issue of New Shares in
accordance with this article 57B);

(d) the capitalization of any loans due from the company to the Parent or any
Holding Company; or

(e) Upon a Preferential Conversion.

57C) Listing

(1) In the event of any Listing then the members (other than the Parent) accept that
their shares may be subject to a lock-in for such period immediately subsequent
to Listing as the relevant stock eXchange or underwriters may require and each
member agrees that he shall sign all forms as may be required to confirm such
"lock-in".

57n) Sale of the company

(1) In the event of any Sale on an Arms' Length Basis then this article 570 applies.

(2) On a Control Sale, unless otherwise agreed in writing by the members (other than
the Parent) and the company, (i) the members (other than the Parent) shall be
entitled to sell only its Sale Proportion of its shares and (ii) the Parent or the
Company shall be entitled to require the other members to sell all of its shares, in
each case at a consideration per share equal to the per share consideration
received by the selling company to the agreement for the Sale ("Sale
Consideration"), such consideration to be paid at the same time(s) that the
selling company receives such Sale Consideration.

(3) For Sales that are not Control Sales, the company shall be entitled to require that
the members (other than the Parent) to sell their Sale Proportion of their shares at
a per share price equal to the Sale Consideration.

For the purpose of this article 570:

(a) "Sale Proportion" shall be calculated as:

(4)

Where:

X

Y

X

(b)

Y

In calculating the "Sale Consideration" under this article 570, any amounts
that would be required for a Preferential Redemption shall first be deducted
from the net asset valuation of the Group from which the sum shall have been
derived.

the number of shares that are the subject of the Sale or Control Sale;
and

the total number of ordinary issued shares
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Division 2-Interests in Shares

58) Company only bound by absolute interests

(1) Except as required by law, no person is to be recognized by the company as
holding any share on any trust.

Except as otherwise required by law or these articles, the company is not in any
way to be bound by or recognize any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it

(2) Paragraph (2) of this article 58 applies even though the company has notice of the
interest.

Division 3-Share Certificates

59) Certificates to be issued except in certain cases

(1) The company must issue each member, free of charge, with one or more
certificates in respect of the shares that the member holds, within-

(a) Two months after allotment or 10dgment of a proper instrument of transfier;

(b) any other period that the conditions of issue provide.

(2) No certificate may be issued in respect of shares of more than one class.

(3) If more than one person holds a share, only one certificate may be issued in
respect of it.

60) Contents and execution of share certificates

(1) A certificate must specify-

(a) in respect of how many shares and of what class the certificate is issued;

(by the fact that the shares are fully paid; and

(c) any distinguishing numbers assigned to them.

(2) A certificate must-

(a) have affixed to it the company's common seal or the company's official seal
under section 126 of the Ordinance; or

(b) be otherwise executed in accordance with the Ordinance.

61) Consolidated share certificates

(1) A member may request the company, in writing, to replace-

(a) the member's separate certificates with a consolidated certificate; or

(b) the member's consolidated certificate with two or more separate certificates
representing the proportion of whole number shares that the member
specifies.

(2) A consolidated certificate must not be issued unless any certificates that it is to
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replace have first been returned to the company for cancellation.

(3) Separate certificates must not be issued unless the consolidated certificate that
they are to replace has first been returned to the company for cancellation.

62) Replacement share certificates

(1) If a certificate issued in respect of a member's shares is defaced, damaged, lost or
destroyed, the member is entitled to be issued with a replacement certificate in
respect of the same shares.

(2) A member exercising the right to be issued with a replacement certificate-

(a) may at the same time exercise the right to be issued with a single certificate,
separate certificates (each for a whole number of shares) or a consolidated
certificate;

(b) must return the certificate that is to be replaced to the company, in cases
where the original certificate is defaced or damaged; and

(c) must comply with the conditions as to evidence, indemnity and the payment
of a reasonable fee that the directors decide.

Division 4-Transfer and Transmission of Shares

63) Transfer of shares

(1) Shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which is executed by or on
behalf of both the transferor and the transferee.

(2) No fee may be charged by the company for registering any instrument of transfer
or other document relating to or affecting the title to any share

(3) The company may retain any instrument of transfer that is registered.

63A) Restriction on transfer of shares

(1) Notwithstanding article 63, no transfer of Co Invest Shares and Non-Voting
Shares shall be permitted without the prior written approval of the board of
directors,

(2) Subject to the remaining provisions of this article 63A, article 63(A)(I) shall not
apply to transfer of Co Invest Shares and/or Non-Voting Shares where the
transfer of shares is to a trust established for the benefit of the transferor and/or

the spouse, children or parents of the transferor (each a "Related Party"),
provided that

(a) the transferor will at all times retain responsibility for compliance by the
Related Party with the terms of these articles and the Plan; and

(b) the transferor and the Related Party shall sign such documents as may
reasonably be required of the board of directors to confirm compliance with
the terms hereof.

64) Power of directors to refuse transfer of shares

(1) Without limiting article 2(2), the directors may refuse to register the transfer of a
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share if-

(a) the instrument of transfer is not lodged at the company's registered office or
another place that the directors have appointed;

(b) the instrument of transfer is not accompanied by the certificate for the share
to which it relates, or other evidence the directors reasonably require to
show the transferor's right to make the transfer, or evidence of the right of
someone other than the transferor to make the transfer on the transferor's

behalf; or

(c) the transfer is in respect of more than one class of shares.

(2) If the directors refuse to register the transfer of a share under paragraph (1) of this
article 64 or article 2(2)-

(a) the transferor or transferee may request a statement of the reasons for the
refusal; and

(b) the instrument of transfer must be returned to the transferor or transferee
who lodged it unless the directors suspect that the proposed transfer may be
fraudulent.

(3) The instrument of transfer must be returned in accordance with paragraph (2)(b)
of this article 64 together with a notice of refusal within two months after the date
on which the instrument of transfer was lodged with the company.

(4) If a request is made under paragraph (2)(a) of this article 64, the directors must,
within twenty-eight days after receiving the request-

(a) send the transferor or transferee who made the request a statement of the
reasons for the refusal; or

(b) register the transfer.

65) Transmission of shares

If a member dies, the company may only recognize the following person or persons as
having any title to a share of the deceased member-

(a) ifthe deceased member was ajoint holder of the share, the surviving holder
or holders of the share; and

(b) if the deceased member was a sole holder of the share, the legal personal
representative of the deceased member.

66) Transmittees' rights

(1) If a transmittee produces evidence of entitlement to the share as the directors
properly require, the transmittee may, subject to these articles, choose to become
the holder of the share or to have the share transferred to another person.

(2) The directors have the same right to refuse or suspend the registration as they
would have had if the holder had transferred the share before the transmission.

(3) A transmittee is entitled to the same dividends and other advantages to which the
transmittee would be entitled if the transmittee were the holder of the share,
except that the transmittee is not, before being registered as a member in respect
of the share, entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company.
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(4) The directors may at any time give notice requiring a transmittee to choose to
become the holder of the share or to have the share transferred to another person.

(5) If the notice is not complied with within ninety days of the notice being given, the
directors may withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice have been
complied with.

67) Exercise of transmittees' rights

(1) If a transmittee chooses to become the holder of a share, the transmittee must
notify the company in writing of the choice.

(2) Within two months after receiving the notice, the directors must-

(a) register the transmittee as the holder of the share; or

(b) send the transmittee a notice of refusal of registration.

(3) If the directors refuse registration, the transmittee may request a statement of the
reasons for the refusal.

(4) If a request is made under paragraph (3) of this article 67, the directors must,
within twenty-eight days after receiving the request-

(a) send the transmittee a statement of the reasons for the refusal; or

(b) register the transmittee as the holder of the share.

(5) If the transmittee chooses to have the share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it.

(6) all the limitations, restrictions and other provisions of these articles relating to the
right to transfer and the registration of transfer of shares apply to the notice under
paragraph (1) of this article 67 or the transfer under paragraph (5) of this article
67, as if the transmission had not occurred and the transfer were a transfer made
by the holder of the share before the transmission.

68) Transmittees bound by prior notices

If a notice is given to a member in respect of shares and a transmittee is entitled to
those shares, the transmittee is bound by the notice if it was given to the member before
the transmittee's name has been entered in the register of members.

Division 5-Alteration and Reduction of Share Capital, Share Buy-backs and Allotment
of Shares

69) Alteration of share capital

The company may by ordinary resolution alter its share capital in any one or more of
the ways set out in section 170(2)(a), (b), (c), (d), (6) and (f)(i) of the Ordinance, and
section 170(3), (4), (5), (6), (7) and (8) of the Ordinance applies accordingly.

70) Reduction of share capital

The company may by special resolution reduce its share capital in accordance with
Division 3 of Part 5 of the Ordinance
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71) Share buy-backs

The company may buy back its own shares (including any redeemable shares) in
accordance with Division 4 of Part 5 of the Ordinance.

72) Allotment of shares

The directors must not exercise any power conferred on them to allot shares in the
company without the prior approval of the company by resolution if the approval is
required by section 140 of the Ordinance.

Division 6-Distributions

73) Procedure for declaring dividends

(1) The company may at a general meeting declare dividends, but a dividend must
not exceed the amount recommended by the directors,

(2) The directors may from time to time pay the members interim dividends that
appear to the directors to be justified by the profits of the company.

(3) A dividend may only be paid out of the profits in accordance with Part 6 of the
Ordinance.

(4) Unless the members' resolution to declare or directors' decision to pay a dividend,
or the terms on which shares are issued, specify otherwise, it must be paid by
reference to each member's holding of shares on the date of the resolution or
decision to declare or pay it. For the avoidance of doubt, save as expressly
provided for in these Articles, each Preference, Ordinary and Non-Voting Share
shall have equal rights to dividends and distributions made by the company.

(5) Before recommending any dividend, the directors may set aside out of the profits
of the company any sums they think fit as reserves.

(6) The directors may-

(a) apply the reserves for any purpose to which the profits of the company may
be properly applied; and

(b) pending such an application, employ the reserves in the business of the
company or invest them in any investments (other than shares of the
company) that they think fit.

(7) The directors may also without placing the sums to reserve carry forward any
profits that they think prudent not to divide.

74) Payment of dividends and other distributions

(1) If a dividend or other sum that is a distribution is payable in respect of a share, it
must be paid by one or more of the following means-

(a) transfer to a bank account specified by the distribution recipient either in
writing or as the directors decide;

(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an

36

confidential





Mose
s T

an

Sidley A
ustin

Oct 
21, 2

020 01:27



address specified by the distribution recipient either in writing or as the
directors decide;

(c) sending a cheque made payable to the specified person by post to the
specified person at the address the distribution recipient has specified either
in writing or as the directors decide;

(d) any other means of payment as the directors agree with the distribution
recipient either in writing or as the directors decide.

(2) In this article-

specified person (^i^ ^!; A:t) means a person specified by the distribution recipient
either in writing or as the directors decide.

75) No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by-

(a) the terms on which the share was issued; or

(b) the provisions of another agreement between the holder of the share and the
company.

76) Uriclaimed distributions

(1) If dividends or other sums are payable in respect of shares and they are not
claimed after having been declared or become payable, they may be invested or
made use of by the directors for the benefit of the company until claimed.

(2) The payment of the dividends or other sums into a separate account does not
make the company a trustee in respect of it.

(3) A distribution recipient is no longer entitled to a dividend or other sum and it
ceases to remain owing by the company, if-

(a) twelve years have passed from the date on which the dividend or other sum
became due for payment; and

(b) the distribution recipient has not claimed it

77) Non-cash distributions

(1) Subject to the terms of issue of the share in question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or
part of a dividend or other distribution payable in respect of a share by
transferring non-cash assets of equivalent value (including, without limitation,
shares or other securities in any company).

(2) For paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, if any difficulty arises regarding the
distribution-

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value in order
to adjust the rights of recipients; and

(c) vesting any assets in trustees.
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78) Waiver of distributions

(1) Distribution recipients may waive their entitlement to a dividend or other
distribution payable in respect of a share by executing to the company a deed to
that effect in favour of the company.

(2) Where a share has more than one holder or more than one person is entitled to the
share (whether by reason of the death or bankruptcy of one or more joint holders,
or otherwise), any deed executed under article 78(I) is not effective unless it is
expressed to be executed by all the holders or other persons entitled to the share.

Division 7-Capitalization of Profits

79) Capitalization of profits

(1) The company may capitalize profits by ordinary resolution and on the
recommendation of the directors,

(2) If the capitalization is to be accompanied by the issue of shares or debentures, the
directors may apply the sum capitalized in the proportions in which the members
would be entitled if the sum was distributed by way of dividend.

(3) To the extent necessary to adjust the rights of the members among themselves if
shares or debentures become issuable in fractions, the directors may make any
arrangements they think fit, including the issuing of fractional certificates or the
making of cash payments or adopting a rounding policy.

Part 6

Miscellaneous Provisions

Division I-Communications to and by Company

80) Means of communication to be used

(1) Subject to these articles, anything sent or supplied by or to the company under
these articles may be sent or supplied in any way in which Part 18 of the
Ordinance provides for documents or information to be sent or supplied by or to
the company for the purposes of the Ordinance.

(2) Subject to these articles, any notice or document to be sent or supplied to a
director in connection with the taking of decisions by directors may also be sent
or supplied by the means by which that director has asked to be sent or supplied
with such a notice or document for the time being.

(3) A director may agree with the company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than
forty-eight hours'

Division 2-Administrative Arrangements
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81) Company seals

(1) This article 81 applies in the event that the directors decide to adopt a common
seal.

(2) A common seal may only be used by the authority of the directors,

(3) A common seal must be a metallic seal having the company's name engraved on
it in legible form.

(4) Subject to paragraph (2) of this article 81, the directors may decide by what
means and in what form a common seal or official seal (whether for use outside
Hong Kong or for sealing securities) is to be used.

(5) Unless otherwise decided by the directors, if the company has a common seal and
it is affixed to a document, the document must also be signed by at least one
director of the company or one authorized person.

(6) For the purposes of this article, an authorized person is-

(a) the company secretary; or

(b) any person authorized by the directors for signing documents to which the
common seal is applied.

(7) If the company has an official seal for use outside Hong Kong, it may only be
affixed to a document if its use on the document, or documents of a class to
which it belongs, has been authorized by a decision of the directors'

(8) If the company has an official seal for sealing securities, it may only be affixed to
securities by the company secretary or a person authorized to apply it to securities
by the company secretary.

82) No right to inspect accounts and other records

A person is not entitled to inspect any of the company's accounting or other records or
documents merely because of being a member, unless the person is authorized to do so
by-

(a) an enactment;

(b) an order under section 740 of the Ordinance;

(c) the directors; or

(d) an ordinary resolution of the company.

83) Auditor's insurance

(1) The directors may decide to purchase and maintain insurance, at the expense of
the company, for an auditor of the company, or an auditor of an associated
company of the company, against-

(a) any liability to any person attaching to the auditor in connection with any
negligence, default, breach of duty or breach of trust (except for fraud)
occurring in the course of performance of the duties of auditor in relation to
the company or associated company (as the case may be); or

(b) any liability incurred by the auditor in defending any proceedings (whether
civil or criminal) taken against the auditor for any negligence, default,
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breach of duty or breach of trust (including fraud) occurring in the course of
performance of the duties of auditor in relation to the company or
associated company (as the case may be).

(2) In this article, a reference to performance of the duties of auditor includes the
performance of the duties specified in section 415(6)(a) and (b) of the Ordinance.

84) Winding up

(1) If the company is wound up and a surplus remains after the payment of debts
proved in the winding up, the liquidator-

(a) may, with the required sanction, divide amongst the members in specie or
kind the whole or any part of the assets of the company (whether they
consist of property of the same kind or not) and may, for this purpose, set a
value the liquidator thinks fair on any property to be so divided; and

(b) may determine how the division is to be carried out between the members
or different classes of members.

(2) The liquidator may, with the required sanction, vest the whole or part of those
assets in trustees on trust for the benefit of the contributories that the liquidator,
with the required sanction, thinks fit, but a member must not be compelled to
accept any shares or other securities on which there is any liability.

(3) In this article-

req"ired s""ctio" (^;^, IE. !^!:^"F) means the sanction of a special resolution of the
company and any other sanction required by the Ordinance.

85) Notices

(1) All notices to be given by the company shall be handed personally to the holder
or else sent by hand or ordinary post to the address appearing in the register of
members for that holder or such other address as the holder shall notify to the
company in writing no less than seven days before the said notice is dispatched.

(2) All notices given personally by the company shall be deemed to be received
immediately; and all notices sent by the company by hand or by registered post
shall be deemed to have been received forty-eight hours after being so dispatched.

(3) The company shall also be permitted to send notices to holders in such other
manner as prescribed by the Ordinance subject to the company's compliance with
the terms of the Ordinance.
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COMPANIES REGISTRY
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is this day incorporated in Hong Kong under the Companies Ordinance

ItE. ^ >^ )^j, .tz. ;^S ;^ I^I , , ,,,.. , ,,, _ 11, ^

(Chapter 622 of the Laws of Hong Kong), and that this company is

^ I^ 4^-- ^ -
a limited coin pa ny.
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I hereby certify that

***

Chi-X Holdings Limited
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Issued on 17 February 2016 .
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Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
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ARTICLES OF ASSOCIATION
(Adopted by SPCcial RcsolLiiioii passcd o1/21" September. 2018)

Chi-X Asia Pacific Holdings Limited

OF

Incorporated on the 13'' day of January, 2016

ROBERTS ONS

Solicitors & Notaries
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Registration No. 2330284

THE COMPANIES ORDINANCE

(Chapte^ 622)

We, being the secretary of the CoiTTpany, ITereby certify that by written resolution signed by
the sole shareholder' of the CoilIPany, the followino resolution was duly passed on 21''
September, 2018 :-

SPECIAL RESOLUTION

Chi-X Asia Pacific Holdings Limited
(the "Company")

ADOPTION OF NEW ARTICLES OF ASSOCIATION

RESOLVED as a Special Resoltition 11Tat the attached docuinent Inarked "AA" be adopted as the
new Articles of Association of the CollTpai^, in SIIbstitution for, and to the exclusion of, the
existing Articles of Association of the Coi\\paily

OF

Dated this 21st day of September, 2018

(sd. )

Robsec Limited

Secretary
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THE COMPANreS ORDNANCE (CHAPTER 622)

Special Resolution
of

Chi-X Asia Pacific Holdings Limited
(the 'Company")

By a written resolution signed by the sole shareholder of the Company PUTSuant to the Articles of
Association of the Company, the following Special Resolution was duly passed :-

THAT the Articles of Association of the Company be amended as follows:

Passed on the 7th day of March, 2016

By inserting under Article (64), as a new Article (64(5)), the following:

Company No. : 2330284

"Notwithstanding anything contained in these articles to the contrary, the directors
shall not decline or refuse to register any transfer of shares, nor may the directors
suspend registration of any transfer of shares, where such transfer (i) is executed
PUTSuant to any deed, agreement or other document (each a ''share security
document") under which such shares have been mortgaged, charged or othenvise
provided as security in favour of any person, whether such person is acting as trustee
or agent and/or holds such security for itself (a "security holder"), or (ii) is by or to a
security holder or any agent, trustee or nominee of such a security holder, or (in) is to
any third party purchasing such shares in relation to an enforcement of such share
security document. in these circumstances, the directors must register the transferee
as a member of the Company. A certificate of any officer of such a security holder
certifying that the relevant shares were mortgaged, charged or otherwise provided as
security and that the transfer was so executed shall be, and the directors may rely on
such a certificate as, conclusive evidence of such facts. "

Sole Member
For and on behalf of

CHI~X HOLDINGS LIMITED

(sd. )

Name: Todd MIChael Freebem

Title: Director
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THE COMPANIES ORDINANCE (CAP. 622)

Preliminary

Part A Mandatory Articles

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

Chi-X Asia Pacific Holdings Limited

I. Company Name

The name of the company is Chi-X Asia Pacific Holdings Limited

2. Members' Liabilities

The liability of the 1116/11bei's is limited

3. Liabilities or Contributions of Meinbei. s

The liability of the 111eiiibei's is limited to ally alliount 11npaid on the shares held by the
members

4.

"AA"

Share Capital and Initial Snareholdings (on the company's formation)

The total rillmber of shares that tile company proposes
to Issue

The total amount of SITai'e capital to be subscribed by the
company's founder 111eiiibers

The ainount to be paid up o1' to be regal'ded as paid Lip

The ainount to remain 11npaid or to be regal'ded as
remaining 11npaid

Class of Shares

The total number of shai'es in this class that the

company proposes to Issue

The total ainount of shai. e capital in tliis class to be
subscribed by the company's foundei' 111embe!'s

1,000

HK01,000

HK01,000

HKDO

Ordinary

1,000

HK01,000
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Tile amount to be paid Lip o1' to be legarded as paid up

The amount to I'emaili 11npaid o1' to be regarded as
remaining 11npaid

The res/ of/his page is In/Grinonci/bJ 1</1 b/o17k

HK01,000

HKDO
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WE, the undersigned, wisli to fomT a company and wish to adopt the articles of association as
attached, and WE agree to subscribe for. the amount of share capital of the company and to
take the number of shares in the company set opposite oui' name

Name of Founder Meijiber

SOBERTRON LIMITED

(Sd. ) Christopher David jail Goldon

Christopher David ian Gordon
Foi. and on behalf of
SOBERTRON LIMITED

Nuinber of Shares and Total Amount of Share

Capital

Total

1,000

Ordinal'y shares

HK01.000

The rest off his page is I'n/Grill'ond/b) IC/I b/unk

1,000

Ordinal'y shares

HK01,000
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Part B Other Articles

Article

Part I Interpretation

I. interpretation

Part 2 Private Company

2. Company is pi'ivate company

Part 3

Directors and Company Secretary

Division I-Directors' POWci's and responsibilities

Contents

3.

4.

5.

6.

Directors' general aLithoi'ity

Members' resei. ve power

Directors Inay delegate

Committees

Division 2-Decision-taking by Directors

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

Directors to take decision collectively

Unanimous decisions

Calling directoi's' 111eetiiigs

Participation ill dii'ectors' In eelings

Quorum for dii'ectoi's' 111eetings

Meetings if total ITUiiIbei' of dii'ectoi's less than quorum

Chairing of directors' in Getings

Chairpei. son's casting vote at directoi. s' In Getings

Alternates voting at dii. ectoi. s' In eatings

Conflicts of interest

SLIPplementary PIOvisions as to collnicts of intelest

Validity of acts of meeting of dii'ectoi. s
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19.

20.

21.

Record of decisions to be kept

Written I. ecord of decision of sole dii. ectoi.

Directors' discretion to make flirtliei' rLiles

Division 3-Appointment and Removal of Directors

22.

23.

24.

25.

26.

27.

Appointment and TellToval of directors

limentionally left blankl

Coinposite I'esolution

Termination of dii'ectoi's appointiiient

Directors' reinunei. at ion

Directors' expenses

Division 4-Alternate Directors

28.

29.

30.

Appointinent and reinoval of altei. nates

Rights and responsibilities of altei. nate dii. ectoi's

Terininatioii of altei. nate directoi'ship

Division 5-Directors' Indemnity and msui. ance

31.

32.

Indemnity

Insurance

Division 6-Company Secretary

33. Appointment and I'Ginoval of company seci. etary

Part 4

Decision-takino by Members

Division I-Organization of General Meetings

34.

35.

36.

General 111eetings and written I'esolutions

Notice of general 111eetings

Persons entitled to receive notice of genei. al in Getings

>
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37

38

39

40.

41.

42

Accidental o1nission to give notice of genei'a1 11Teetings

Attendance and speaking at general 1116etings

Quorum foi. general In eelings

Chairing general 111eetings

Attendance and speaking by non-menibei's

Adjournment

Division 2-Voting at Genei'al Meetings

43.

44

45

46

47.

48

49

50

51

52

53

General rLiles o11 voting

Errors and disputes

Demanding a poll

Number of votes a 111eiiibei has

Votes of joint holdei. s of snares

Votes of mentally incapacitated In embers

Content of PIOxy notices

Effect of a proxy notice

Delivery of proxy notice and notice I. evoking appointment of proxy

Effect of mein bel's voting ill liei'soil o11 pi'oxy's authority

Effect of proxy votes in case of deatli, 111enial incapacity, etc. of In Ginber appointing the
proxy

A1nendments to ploposed I'esolutions54

Division 3-Application of Rules to Class Alectings

55 Class ITieetiiigs

Part 5

Shares and Distributions

Division I-Issue of Shares

56

57

Payment of shares

Powers to issue difforeiit classes of shares

Division 2-Interests ill Shares

6
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58. Company only bound by absolute interests

Division 3-Share Certificates

59

60

61

62

Certificates to be issued except in certain cases

Contents and execution of shale CGI'tillcates

Consolidated shai'e Gel'tmcates

Replacement share certificates

Division 4-Transfer and Transmission of Shares

63

64

65

66

67

68

Transfer of shares

Power of directoi's to I'eftise 11'ansfer of SITares

Transmission of shares

Transmittees' rights

Exercise of ti'an sillittees' riglits

Transmittees bound by prioi. notices

Division 5-Alteration and Reduction of Share Capital, Share Buy-backs and Allotment
of Shares

69.

70

71.

72

Alteration of SITare capital

Reduction of share capital

Share buy-backs

Allotment of shares

Division 6-Distributions

73. Procedure for declarino dividends

74. PaymeiTt of dividends and other disti'IbLitions

75. No interest o11 distributioiis

76. Uriclaimed distributions

77. Non-cash distribLitions

78. Waiver of distributions
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Division 7-Capitalization of Profits

79. Capitalizatioi\ of PIOfits

Part 6

Miscellaneous Provisions

Division I-Communications to and by Company

80. Means of communication to be Lised

Division 2-Administrative Arrangements

81.

82.

83.

84.

85.

Company seals

No right to inspect accounts and o1hci' I'ecords

Auditor's insurance

Winding LIP

Notices

The res/ o11his page is in/Grill'onc!/fy; 1</1 b/d/7k
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Part I Interpretation

I) Interpretation

(1) In these ai'ticles-

uneri, "re (19^ti^';;;") and finei', I"re illi'ecior (11;^*I^^'*') 111ean a person appointed by a
directoi' as all alternate Linder article 28(I);

"ppointor (;a^{^:I^')-see allicle 28(I);

"rtic/es (::*:<<nilf5!*milli>>) means the ai. ticles of association of the company;

,IsSOCi"led conymiiy ('fi'!if litt-\I='11 111eans-

(a) a subsidiary of the coinpaiiy;

(b) a 1101ding company of the company; or

(c) a SLibsidiary of such a 1101ding company;

(/isinb"tio, , I, ecjjiiei, I nilRY;1'3<1 111eaiis, in relation to a share in respect of which a
dividend or other sum is payable-

(a) the holdei. of the SITai'e;

(b) ifthe shai. e 11as 2 o111/01. ejoint holders, whichever of them is named firstin
tile legister of menibers; or

(c) if the holder is 110 longei' entitled to the share by reason of death or
bankruptcy o1' o1hci'wise by opei. at ion of law, the transmittee;

I"/{V P"i(/ (,{%t}E;;i;), ill I'elation to a shale, means the price at which the share was
is SLied 11as been ILilly paid to the coinpany;

holder (I';1'7jj'/\), ill leiatioii 10 a shale, 111eans the lierson whose name is entered in the
registei' of members as 111e 1101dei' or the shai'e;

meni, ,/inc(, p"city (*^'**L!!!!in;aji^/J) 11as tlie ineaning given by section 2(I) of the
Mental Flealili Oldinance (Cap. 136);

meni"141 inc"piicii"red pel. $011 (*I^fiat^!!if:;;^j^^7'7:^;") means a person who is found
under the Mental Healtli OrdinalICc (Cap. 136) to be incapable, by reason of
mental incapacity, of Inaiiaging anti administering his or her property and affairs;

Ordi""lice (<<11;^(711)>) 111eans the Companies Ordinance (Cap. 622);

perid (Elf;!) means paid o1' credited as paid;

proxy notice ({\;^1:5i:U:^;:)-see ai'ticle 49(I);

register @1n, e", bel's on. ;^.:^f^', 11) liteans tile I'egistei' of members of the company;

ti'"ns", inee (I\;I^:/\) liteans a pel'soil entitled to a share by reason of the death or
bankruptcy of a 111ember or othe!'wise by operation of law.

(2) 0tlier words or expressions Lised in 111ese articles nave the same meaning as in the
Ordinance as in foi'CG o11 tlie date these articles become binding on the company.

(3) For' the pulposes of these allicles, a document is authenticated if it is

9
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authenticated in any way in \vliicli section 828(5) or 829(3) of the Ordinance
provides for. documents or information to be authenticated for the purposes of the
Ordinance

The articles set o11t ill Schedule 2 of the Companies (Model Articles) Notice (Cap.
622H) do not apply to the Coinpaiiy

(4)

Part 2

Private Company

z) Company is private company

(1) The company is a private coinpaiiy and accordingly-

(a) a member's 1'1ght to transfei' shares is restricted in the Inariner specified in
this article;

(b) the numbei' of 1110/11bers is limited to fifty; and

(c) ally invitation to the public to subscribe for any shares or debentures of the
company is pi. ohibited

(2) The directoi. s Inay in theii. disci. etioii leftise to registei. the transfer of a share

(3) In pal'agi'apli (1)(b) the tel'111 Incl, ,bci' oil^.;;^.) excludes-

(a) allieitiber who is all Gillployee of the company; and

(b) persoii who was a 111ember while being all employee of the company and
who continues to be a liteiiibei' aftei' ceasing to be such an Gillployee

(4) For the PIii. poses of tliis article 2, two or more persons who hold shares in the
coinpanyjoiiitly ai'c to be I'egarded as one 111einber.

Part 3

Directors and Company Secretary

Division I-Directors' Powers and Responsibilities

3) Directors' general autliority

(1) Subject to the Ordinance and these articles, the business and affairs of the
coinpany are managed by the dii. ectors, who may exercise all the powers of the
company

(2) An alteration of these ai. ticles does not invalidate any prior act of the directors
that would nave been valid if the alteration had not been n\ade

(3) The powers given by this ai'ticle ai'e 1101 limited by any other power given to the
directors by these articles

(4) A directors' meeting at \vhicli a quoi. uni is present may exercise all powers
exercisable by 111e directors

Members' reserve powei.4)
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(1) The niembei. s may, by o1. dinary resolution, direct the directors to take, or refrain
froin taking, specified action.

(2) The o1'dinary resolution 11ndei' pal'agraph (1) of tills article 4 does not invalidate
anything that the dii'ectoi's have dolle before the passing of that resolution.

Directors may delegate

(1) Subject to these articles, the directors Inay, if they think fit, delegate any of the
powers that ai'e conferred o11 thenI Lindei' these articles-

(a) to any person or coinniittee;

(b) by any 111eans (incltiding by POWei of attorney);

(c) to any extent and without tell'ito1'1allimit;

(d) ill relation to any Inanei'; and

(e) on any terins and conditions.

(2) If the directors so specify, the delegation 11Tay authorize further delegation of the
directors' powers by any person to WIToiii tiley are delegated.

(3) The directors may-

(a) revoke the delegation wholly or ill part; or

(b) revoke o1' alter its telliis and conditions.

Committees

(1) The directoi's Inay Inake rLiles PIOviding for' the conduct of business of the
committees to whicl\ they have delegated any of their powers.

(2) The coiniiiittees 111Lisi coinply willI 111e rLiles made undei' paragraph (1) of this
article 6

s)

6)

Division 2-Decision-taking by Directors

7) Directors to take decision collectively

(1) A decision of the dii. ectoi's Inay only be taken-

(a) by a Inajority of tlie directoi. s participating at a meeting; or

(b) ill accordance with article 8.

(2) Paragi'aplt (1) of this article 7 does 110t apply if both-

(a) the coinpany only has one dii. ecioi'; and

(b) 110 provisioii of these allicles I'equi!es the coinpany to have Inore than one
director

and, in sucli cii. cumstances, the dii. ectoi. Inay take decisions without regard to any
of the provisions of these ai. ticles I. elating to dii. ectors' decision-taking.

11
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8) Unanimous decisions

(1) A decision of the dii. ectoi. s is taken in accordance with this article when all
eligible directoi. s indicate to eacli other by any Ineans that they share a common
view on a Inattei'.

(2) Such a decision Inay take the for111 of a resolution in writing, copies of which
have been signed by each eligible dii'ector o1. to which each eligible directoi' has
otherwise indicated agi'Gemeiit in wilting.

(3) A reference in 111is article to eligible dii. ectors is a reference to directors who
would have beeii entitled to vote o11 the Inatter if it 11ad been proposed as a
resolution at a directors' 111eeting.

(4) A decision may not be taken 111 accordance with this article if the eligible
dii'ectors would not have foi'111ed a quorLiin at a directors' meeting.

Calling directors' meetings

(1) Any director Ina>, call a dii'ecioi's' 111eeting by giving notice of the meeting to the
dii. ectors or by authoi. izing the coinpany secretai'y to give such notice.

(2) Notice of a dii'ectors' meeting Innsiindicate-

(a) its proposed date alld tillIe; alld

(b) where it is to take place.

(3) Notice of a dil'ectoi's' liteeting 111ust be given to each director, but need not be in
writino.

Participation in director's' meetings

(1) Subject to these ai'ticles, dii'ectors participate in a directors' meeting, or part of a
directoi's' In eeling, when-

(a) the 111eeting has been called and ta!<es place in accordance with these
ai'ticles; and

(b) they can eacli communicate 10 tlie o1hei's any information or opinions they
nave o11 any pal'tic111ai' iteiii o1'the business of the meeting.

(2) In deter111ining \\, hellier dii'ectoi's ai'e participating in a directors' meeting, it is
irrelevant whei. e a director is and now they communicate with each other as long
as tile terins of pal'agrapli (I ) of this ai'ticle 10 are satisfied.

(3) If all the dii'ectors participating in a dii'ectors' 1116eting are not in the same place,
they may regard the In Geting as taking place wherever any one of them is then
located.

Quorum for directors' meetings

(1) At a directors' 111eeting, Linless a quorLiii\ is participating, ITo proposal is to be
voted on, except a proposal to call another 111eeting.

(2) The quoi'uni for. directors' 111eetings Inay be fixed from time to time by a decision
of the dii'ectors and, Linless othei. wise fixed, it is two unless there is a sole
director, ill which case the qLioi'Li!n is one

Meetings if total number of directoi. s less than quorum

If the total number of directoi. s foi. the time being is less than the quorum required for

9)

10)

11)

12)
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directors' liteetings, the directors 11\usI not take any decision other than a decision-

(a) to appoint fui'ther dii'ectors; o1'

(b) to call a general In Geting so as to enable the 111einbers to appoint further
directors,

Chairing of directors' meetings

(1) The directoi's Ina>, appoint any one dii'ector 10 chair tlieir meetings.

(2) The person appointed for the time being is known as the chairperson.

(3) Tile directors Inay tel'In in ate tlie appointment of the chairperson at any time.

(4) If the chaii'pel'soil is 1101 participating in a dii'ectors' meeting within 10 minutes of
the tiine at which it \\, as to start o1' is 11nwilling to chair the meeting, the
participating directoi. s Inay appoint another. director then present to chair such
meeting.

Chairperson's casting vote at 11irectors' meetinos

(1) If the numbers of votes cast for and against a proposal are equal, the chairperson
or other dii'ectoi' chairing the dii'ecioi's' 111eeting has a castino vote.

(2) Paragrapli (1) of this article 14 does not apply if, in accoi. dance with these articles
or' pursuaiit to tile Oldiiiaiice, the chaii'person or other director is not to be
counted as participating ill tile decision-making process for quorum or voting
purposes.

Alternates voting at directoi. s' meetings

A dii'ector, who is also all alternate dii'ector, Inay vote for one or more of the remaining
directors botliin 11is own capacity and separately on behalfof eaclt appointor who-

(a) is not pal'ticipaling in a dii'eCtOrS' meeting; and

(b) would have been entitled to vote if 116 or SITe were participating in such
meetino.

Conflicts of interest

(1) This article applies IF

(a) a director is in any way (directly or indirectly) interested in a transaction,
arrangement or contract witl\ the company that is significant in relation to
the company's business; and

(b) the dii'ectoi"s in tel'esi is Inatei'ial.

(2) The directoi' 111ust declai'e tile natLii'e alld extent of the director's interest to the
other directors in accordance willI section 536 of the Ordinance.

(3) A reference in tliis article to a transaction, ari. an gement or contract includes a
proposed ti'an saction, ari'an gement or contract.

Supplementary provisions as to conflicts of interest

(1) A directoi' may hold all^ o111er office or position of profit under the company
(other tlian the office of auditoi. and if the company has only one dii. ector, the
office of company secretai. y) 111 conjunction with the office of dii. ector for a
period and o11 terms (as to remuneration or otherwise) that the directors
determine.

13)

14)

15)

16)

17)
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(2) A director o1' intending dii'ector is not disqualified by the office of director from
contracting with tile company-

(a) with regard to the tenui'e of the other office or position of profit mentioned
in paragrapli (1) of this article 17; or

(b) as vendoi', pLirchaser o1' 0thei'\\, ise

(3) The contract inGritioned in paragi. aph (2) of this article 17 or any transaction,
arrangeiTient or conti. act entered into by or on behalf of the company in which any
directoi' is ill ally way jiltei'ested is 1101 liable to be avoided

(4) A directoi' who 11as entered into a contract mentioned in paragraph (2) or is
interested in a ti'an sactioii, ari'an gement o1' contract mentioned in paragraph (3) of
this article 17 is not liable to account to the company for any profit realized by the
transaction, allaiigement o1' conii'act by I'Gasoii OIL

(a) the dii'ectoi' holding the office; o1

(b) tile fiduciai}I ^elation esiablished by the office

(5) Paragraph (1), (2), (3) or (4) of this article 17 only applies if the director has
deciai. ed 111e nature and extent of the dii'ectoi"s interest 11nder the paragraph to the
other directoi. s in accoi. dance \\, it11 section 536 of the Ordinance

(6) A dii. ector of 111e company Inay be a dii. ector or other officer of, or be otherwise
iiTterested in-

(a) any company PI'omoted by the coinpany; or

(b) any company 111 whicl\ the company may be interested as shareholder or
othei. wise

(7) Subject to the Oldinance, the di!'ectoi is not accountable to the company for any
remuneration o1. other benefits I'eccived by the director as a director or officer of,
or froiiT the directoi's interest in, the o1hei' company unless the coinpany otherwise
directs

18) Validity of acts of lineeting of directors

TITe acts of any meeting of directors o1. of a committee of directors or the acts of any
person acting as a dii. ector ai. e as valid as if the dii. ectoi. s or the person had been duly
appointed as a directoi' and was qualified to be a director, even if it is afterwards
discovered that-

(a) there was a defect in 111e appointinent of any of the directors or of the
person acting as a directoi';

(b) any one o1' In ore of the in wei'e not qualified to be a director o1' were
disqualified fi'o111 being a dii'ector;

(c) any one or 11Tore of then\ 11ad ceased to hold office as a director; or

(d) any one o1'11ioi'e of theIn \\, ei'e not entitled to vote on the Inatter in question

19) Record of decisions to be kept

The directors 111ust ensui'e that the coinpany keeps a written record of every decision
taken by the directoi. s undei. article 7( I) for. at least ten years from the date of the
decision

14
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20) Written record of decision of sole director

(1) This article applies if the coinpany 11as only one director and the director takes
any decision tliat-

(a) Inay be tal<GII in a dii'ectoi's' 111eeting; and

(b) 11as effect as if agreed ill a dii'ectoi's' 111eeting

(2) The director 11\ust provide the company with a written record of the decision
within seven days aftei' the decision is Inade

(3) The director is not requii. ed to coinply witli paragraph (2) of this article 20 if the
decision is taken by way of a I. esolution in writing

(4) if the decision is taken by way of a I. esolution in writing, the company must keep
the resolution for at least tell years fi'o111 the date of the decision.

(5) The company must also keep a wi. itten record provided to it in accordance with
paragraph (2) oftliis ai. ticle 20 for. at least 10 years from the date of the decision

21) Directors' discretion to make further I. ules

(1) Subject to tilese articles and the Oldiiiance, tile dii'ectors Inay make any rule that
they think fit about-

(a) how tliey take decisions; and

(b) how 111e I. ules ai'e to be recoi'ded o1' coininunicated to directors

Division 3-Appointment and Removal of Directors

22) Appointment and I. emoval of directors

(1) A person who is willing to act as a director, and is permitted by law to do so, may
be appointed to be a directoi' in any of the following ways-

(a) The illst director(s) or the CollTpaiiy is/are the person(s) named as the
director(s) in tile incorpoi'at ion foi'111 submitted in respect of the Company
pursuaii{ to section 67(I) of the Ordinance;

(b) by oldinary I'esolution; o1

(c) by a decision of the dii'ectoi. s

(2) An appointinent Lindei' pal'agi'apli (1)(c) of this article 22 may only be made to-

(a) fill a casual vacancy; or

(b) appoint a directoi' as all addition to the existing directors if the total number
of directoi's does 1101 exceed the number fixed in accordance with these
articles

(3) Directors Inay be lentoved from office only in accoi'dance with the Ordinance

(4) A director appointed Lindei' this article 22 shall remain in office unless and until
such dii'ector (a) voluntai'ity resigns or (b) is terininated Linder article 25 or (c) is
removed or disqualified froin holding office in accordance with the laws of Hong
Kong
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23) 11ntentionally left blankl

24) Composite resolution

(1) This article applies if ploposals ai'e Linda' consideration concerning the
appointntent of two or 11/01'e directoi's to offices or employments with the
company or ally o1hei' body coi'porate

(2) The proposals may be divided and considered in relation to each director
separately

(3) Subject to complying \\, it11 its duties Lindei' the Ordinance, each of the directors
concerned is entitled to vote (if the director. is not for another reason precluded
froin voting) and be counted ill the quoruiii ill respect of eacli resolution.

25) Termination of director. 's appointment

A person ceases to be a director if the pel son-

(a) ceases to be a directoi' Lindei' tile Ordinance o1' the Coinpanies (Winding Up
and MiscellaneoLis Provisions) 01'dinance (Cap. 32) or is prohibited from
being a directoi' by law;

(b) be collies banki'Lipt o1' Inakes ally arrangeiiTent or composition with the
person s creditors generally;

(c) becomes a 111entally incapacitated pel'son;

(d) I'esigiis the office of dii. ectoi' by notice in writing of the resignation in
accordance \\!ith section 464(5) of the 01. dinance;

(e) for' 11/01'e than six 1110/11hs 11as been absent without the directors' permission
froiii directors' 111eetings held dui'ing that pel'iod; or

(f) is removed Trolli the o111ce of directoi' by an ordinary resolution of the
company

26) Directors' remuneration

(1) Directors' I'Gillunei'ation 11/11st be deter111ined by the company at a general
meeting

(2) A directoi"s leinunei'ation Inay-

(a) take any foi'11T; and

(b) include any ai'rangellients ill connection with the payment of a retirement
benefit to or in I. espect of tliat dii. ector

(3) Directoi's' reinunei'at ion acci. ues froin day to day

27) Directors' expenses

The company Inay pay any ti. avelling, accommodation and other expenses properly
incurred by directoi's in connection with-

(a) their attendance at-

meetings of dii'ectoi's o1' committees of directors;

general liteetings; o1'

separate meetings of the holders of any class of shares or of
debentLii'es of the company; or

(i)

(ii)

(iii)
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Division 4-Alternate Directors

(b) the exercise of theii' POWei. s and the discharge of their responsibilities in
relation to the coinpaiiy.

28) Appointment and removal of alternates

(1) A director (appointor) Inay appoint as an alternate any other director, or any other
person approved by I'esolLition of the directors,

(2) An alternate Inay exercise the powers and carry out the responsibilities of the
alternate's appointor, 111 relation to the taking of decisions by the directors in the
absence of tile alternate's appointoi. .

(3) All appointment or removal of all alternate by the alternate's appointor must be
effected-

(a) by notice to the company; o1'

(b) in any o1hei' Inariner appi'ovecl by the dii'ectors.

(4) The notice 111ust be aLithenticated by the appointor.

(5) The notice In usI-

(a) identify, tile ploposed altei'nate; and

(b) if it is a notice of appointiiient, contain a statement authenticated by the
proposed alternate indicating the proposed alternate's willingness to act as
the altei'nate of tile appointor

(6) If all allei'nate is removed by resolLitioii of the directors, the company must as
soon as practicable give notice of tile reinoval to the alternate's appointor.

Rights and responsibilities of alternate directors

(1) An alternate director has tile sanie I. ights as the alternate's appointor in relation to
any decision taken by the dii'ectoi's Lindei' ai'ticle 7(I).

(2) Unless these articles specify otliei. wise, alternate directors-

(a) are deeiiTed for. all I, urposes 10 be dii'ectors;

(b) ale liable foi. the11' own acts and o111issions;

(c) ai'e subject to the same restrictions as their appointors; and

(d) ai'e deemed to be agents of o1' for' their appointors.

(3) A person who is ai\ alternate director but not a director-

(a) Inay be couiited as pal'ticipating for' determining whether a quorum is
participating (but only if that lierson's appointor is not participating); and

(b) Inay sign a written resolution (but only if it is not signed or to be signed by
that pel'son's appointoi').

(4) No alternate dii. ectoi. Inay be counted as In ore than one dii'eator for the purposes
mentioned in paragi. apli (3) of this article 29.

Termination of alternate dii. ectorship

29)

30)
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(1) An alternate director's appointment as an altei. nate terminates-

(a) if the alternate's appointoi. I. evokes the appointiiTent by notice to the
coinpany ill writing specifyillg when it is to terminate;

(b) on the occui'I'ence in I'elation to the alternate of any event which, if it
occurred in relation to the alternate's appointor, would result in the
teriniiiatioii of the appointoi's appointiiient as a director;

(c) o11 the dealli of the altei'nate's appointoi'; or

(d) when the alternate's appoiiitoi. 's appointment as a director terntinates.

If the alternate was 1101 a director when appointed as an alternate, the alternate's
appointinent as all alternate Ierininates if-

(a) the appi. oval 1111dei. article 28(I) is withdrawn or revoked; or

(b) tile coinpai^, b}, an ordiiTai. y resolLitioii passed at a general meeting
terminates the appointment.

(2)

Division 5-Directors' Indemnity and insurance

31) Indemnity

Every directoi', auditoi. , office, seci'etai. y and agent of the company shall be indemnified
out of the assets of tlie company 111 I. espect of the performance of their duties to the
coinpany to the Inaximuiii extent perillissible under the Ordinance.

Insurance

The directors Inay decide 10 pui'cliase and maintain irisui'an CG, at the expense of the
coinpany, for a directoi' of tile coinpaiiy, o1' a director of an associated company of the
company, against-

(a) any liability to ally pel'soli attaching to the director in connection with any
negligence, defaLilt, breach of dLily or breach of trust (except for fraud) in
I. elation to the coinpany or associated company (as the case may be); or

(b) any liability incui. I. ed by tile dii. ector in defending any proceedings (whether
civil or criminal) Ial<en agaii1st the director for any negligence, default,
bi'eacli of dLity or bi'eacli of tillst (including fraLid) in I'elation to the
company o1' associated company (as the case Inay be).

32)

Division 6-Company Secretary

33) Appointment and removal of company secretary

(1) The directoi. s Inay appoint a company seci'etary for' a terin, at a remuneration and
on conditions they think fit.

(2) The directors Inay leinove a company seci'etary appointed by them.
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Part 4

Decision-taking by Members

Division I-Organizatioii of Genei. al Meetings

34) (a) General meetings

(1) Subject to sections 611,612 and 613 of the Ordinance, the company must, in
respect of eaclT financial yeai' of the coinpany, hold a general meeting as its
an rillal genei'alliieeting ill accoi'daiice with section 610 of the Ordinance

(2) The directors Inay, if they thinl< fit, call a general In Geting

(3) If the directors are reqtiii'ed to call a general In Geting 11nda' section 566 of the
Ordinance, tiley 111ust call it in accoi'dance with section 567 of the Ordinance

(4) if the directors do not call a general meeting in accordance with section 567 of
the Ordinance, the menibers who reqLiested the In eating, or any of thenT
representing 11/01'e than o11e half of the total voting lights of all of them, may
themselves call a general liteeting ill accordance witli section 568 of the
Oldinance

(b) Written resolutions

(1) Anytliing that Inay be done by a resolution passed at a general Ineating of a
company Inay be done, \\!jinout a In Getiiig and withoLit any previous notice being
reqLiii'ed, by a wi'illeii resolution o1'the In Ginbei's of the company

(2) Foi' the pLirj, OSes of any wi'illeii resolutioii to which the ternis of section 558(I)(a)
of the Oldinance shall apply, appi. oval of such written resolution shall lapse if it
is not passed before the Gild of 180 days beginning on the circulation date

35) Notice of general meetings

(1) An annual genei'a1 111eeting 111usi be called by notice of at least twenty-one days in
writing to tlie 111einbei's

(2) A general In Geting othei' than all annual general liteeting In ust be called by notice
of at least fourteeii days ill writing to the in Gillbei's

(3) The notice I'eferredio ill pal'agraphs (1) alld (2) of this article 35 is exclusive of-

(a) the day o11 \vliicli it is served o1' deeined to be served; and

(b) tlie day for. whicli it is given

(4) Thenotice I'efei'I'ed to at pal'agraphs (1) and (2) of this article 35 must-

(a) specify/ the date and tillIe of 111e 111eeting;

(b) specify, tile place of tile 111eeting (and if the meeting is to be held in two or
more places, the pi'incipal place of the 11Teeting and the other place or places
of the in Geting);

(c) state the genei'al natLire o1'111e bLisiness to be dealt with at the meeting;

(d) for' a 110tice calling all annual general meeting, state that the meeting is an
annual general meeting;
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(e) if a I'esolLitioii (whether or 1101 a special resolution) is intended to be moved
at the 11Teeting-

incltide notice of the resolution; and

include o1' be accompanied by a statement containing any information
o1' explanation that is I'easonably necessary to indicate the purpose of
the resolution;

(f) if a special I'esolLitioii is intended to be 1110ved at the In eating, specify the
intention and include the text of the special I'esolution; and

(g) contain a statement specifyJing a In Ginber's right to appoint a proxy under
section 596(I) and (3) of tile Oldinaiice

(5) Paragraph (4)(e) of 111is article 35 does not apply in relation to a resolution of
which-

(a) notice 11as been included in the notice of the In eating 11nder section 567(3)
or' 568(2) of 111e Oldiiiance; or

(b) notice has been given Linder section 615 of the Ordinance.

(6) Desj, ite tlie fact tliai a genei. al Inceting is called by shorter notice than that
specified in this article 35, it is legarded as having been duly called if it is so
agreed-

(a) foi' ai} allnual genei'al meeting, by all the 111einbers entitled to attend and
vote at the In Geting; alld

(b) 11\ any other case, by a Inajority in number of the members entitled to attend
and vote at tile 111eeting, being a Inajority together representing at least 95%
of the total voting rights attire InGeting of alithe nTembers.

36) Persons entitled to receive notice of general meetings

(1) Notice of a gelieralineeting 11/11st be given to-

(a) every in Ginber; alld

(b) evei'y dii. ecto!'.

(2) In pal'agrapli (1) of this ai'ticle 36, the reference to a member' includes a
transmittee, if the coinpaiiy 11as been 110tilied of the ti'an sinittee's entitlement to a
share.

(3) if notice of a general In eeling or any other docuiiTent relating to the meeting is
required to be given to a 111eiiiber, the coinpany 111ust give a copy of it to its
auditor (if 11/01e than o11e auditoi', to evei'yone of theIn) at the same time as the
notice or the othei' docLiinent is given to the member.

37) Accidental omission to give notice of general meetings

Any accidental omission to give notice of a genei'a1 111eeting to, or any non-receipt of
notice of a general meeting by, all^ person entitled to receive notice does not invalidate
the proceedings at tile meeting.

38) Attendance and speaking at general meetings

(1) A pel'soil is able to exercise the riglit to speak at a general nTeeting when the
person is in a position to communicate to all those attending the meeting, during

(i)

(ii)
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the In Geting, any illfoi'Inatioii o1' 0pinioiis that the person has on the business of
the In Geting.

(2) A person is able to exercise the right to vote at a genei. al In Geting when-

(a) the persoi\ is able to vote, during the meeting, o11 resolutions put to the vote
at the 111eeting; and

(b) the pel'son's vote call be takei\ into account in deternTining whether or not
those 1.6solLitions ale passed at tlie sailie time as the votes of all the other
persons attendiiig the 111eeting.

(3) The dii'ectors may Inal<e whatevei' allangements they consider appropriate to
enable those attending a genei'a1 111eetiiig to exercise their rights to speak or vote
at it.

(4) In deter11Tining attendance at a genei'al meeting, it is immaterial whether any two
or mole menibers attending it ai'e in the salne place as each other.

(5) Two or In ore pel'sons \\, ho ai'e not 111 the salne place as each other attend a general
In Geting if theii' circumstances ai'e SLich that if they nave rights to speak and vote
at the 111eeting, tiley are able to exercise tlieiii.

Quorum for general meetings

(1) Two 111embers piesent in 13ersoii o1' by proxy constittite a quorum at a general
meeting.

(2) No business o111ei. than the appoiiitiiient of the chairperson of the meeting is to be
transacted at a general ineciing il' the persons attending it do not constitute a
quortiii}.

Chairing general meetings

(1) Ifthe chairpei'soil(ifany) of tile board of directorsis present at a general riteeting
and is willing to pi. eside as cliaii. person at the In Geting, the meeting is to be
presided over by hillT or lier.

(2) The dii'ectoi's present at a genei'a1 111eeting 111ust elect one of themselves to be the
chairperson if-

(a) there is no chaii'person of tile boai. d of dii. ectors;

(b) the chairpersoii is not present within fifteen minutes after the time
appointed foi. 1101ding the 111eeting;

(c) the chaii'person is Linwilling to act; o1'

(d) the chaii'pel'son 11as given notice to the company of the intention not to
attend the In Geting.

(3) The me In bel's pi'esent at a genei'al ineeting niust elect one of themselves
(including ally proxy) to be the cliaii'pel'son if-

(a) no directoi. is willing to act as chairperson;

(b) no dii'ecto^ is present within fifteen 11Tinutes after the time appointed for
holding the 11Teeting; or

(c) the dii'ectoi's present callnot appoint the chairperson because of an equality
of votes

39)

40)
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41) Attendance and speaking by lion-members

The chairperson of a general 111eeting Inay (but is not obliged to) permit other persons
to attend and speak at a general liteeting even thougli they are not-

(a) meIn bers of the coinpany; or

(b) o1hei'wise entitled to exercise the rights of members in relation to general
meetings.

Adjournment

(1) if a quoruiii is ITot present willTill 11alf an hoLii' froiii the time appointed for holding
a general nieeting, 111e 111eeting 111ust-

(a) if called o11 tile I'equest of members, be dissolved; or

(b) in all^ other case, be adjourned to tile same day in the next week, at the
same time alld place, o1' to an oilier day and at another time and place tliat
the dii'ectors detei. 1111ne

(2) If at the adjoui. ned In Getiiig, a qtioruin is not present within half an hour from the
tiine appointed 101' holding the 111eeting, the 111einbe^ or meIn bers present in
person or by proxy constitLite a quorum.

(3) The chairperson Inay adjoui. 11 a general Ineeting at which a quoruin is present if-

(a) the meeting conseiits to all adjoui'ninent; or

(b) it appeal's to tile chaii'pel'son that an adjournment is necessary to protect the
safety of ally person attending tlie InGeting o1' ensure that the business of the
111eGting is condLictGd ill all oldei'Iy manner.

(4) The chairperson in usI adjourii also a genei. al In Geting if directed to do so by the
meeting.

(5) Whei\ adjoui'ning a general 111eeting. the chairperson In ust specify the date, tiine
and place to WITicli it is adjoui'lied

(6) Only the business left Liiifinished at tile general meeting may be transacted at the
adjourned In eeling.

(7) If a general 111eeting is adjoui'lied 101' thirty days or more, notice of the adjourned
meeting 111ust be given in 111e salne foilnat and with the same period of notice as
for an original In Geting.

42)

Division 2-Voting at General Meetings

43) General rules on voting

(1) A resolution PIit to the vote of a general ineeting In ust be decided on a show of
hands unless a poll is dLily demanded ill accoi'dance witli these articles.

(2) If there is all equalityI of votes, \\, nether on a show of hands or on a poll, the
chaii'person of tile 111eetiiig at \\, 11icli tile show of hands takes place or at which the
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poll is dellTanded, is entitled to a second or casting vote.

(3) 011 a vote on a resolution o11 a sho\\! of nands at a general meeting, a declaration
by the chairperson that the resoltitioii-

(a) 11as or 11as not been passed; or

(b) 11as passed by a pal'ticular Inajoi'ity,

is conclusive evidence of that fact without pi'oof of the nuniber or proportion of
the votes recorded ill favour of or against the I'esolution.

(4) An entry, in respect of the declai'at ion ill the minutes of the meeting is also
conclusive evidence of that fact will1011t the proof.

Errors and disputes

(1) Any objection to the q11alificatioii of any pel'son voting at a general meeting may
only be Iaised at the meeting o1' adjoLirned In Geting at which the vote objected to
is tendered, and a vote not disallowed at the meeting is valid.

(2) Any objection 111ust be I'eferi'ed to the chaii'person of the 111eeting whose decision
is final.

Demanding a poll

(1) A poll on a I'esoltitioiiiiiay be dellTanded-

(a) ill advance o1'111e genei'al niceting where it is to be put to the vote; or

(b) at a genei'al In eeling, eiihei. befoi'e or on the declaration of the result of a
show of hallds o11 that resolLition.

(2) A poll on a resolution Inay be dellianded by-

(a) the cliaii'person of the 111eeting;

(b) at least two 111eiiibei's piesent ill person or by proxy; or

(c) any In Ginbei' or 111embei's 131'eseiit in pel'son or by proxy and representing at
least 5% of the total votin, , ^10hts of all the In Ginbers having the right to
vote at 111e meeting.

(3) The instrumeiit appointing a PI'oxy is regal'ded as conferring authority on the
proxy to demand o1'join in delnaiiding a poll on a resolution.

(4) A delnand for' a poll o11 a resoltitioii Inay be withdrawn.

Number of votes a member has

(1) On a vote o11 a resolutioiT o11 a show of hands at a general 11Teeting-

(a) evei'y 111embei' present in pel'soil has one vote; and

(b) evei'y pi'oxy preseiit who 11as been duly appointed by a member entitled to
vote o11 the resolutioii 11as one vote.

(2) If a 111ember appoints In o1'e than o11e proxy, the proxies so appointed are not
entitled to vote o11 tile I'esolutioii o11 a show of hands.

(3) On a vote o11 a resolution o11 a poll taken at a general meeting-

(a) every, me in bel' present in person has one vote for each share held by him or
her; and

44)

45)

46)
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(b) every PIOxy present who 11as been duly appointed by a member has one
vote for' each SITare in I. espect of whicli the proxy is appointed.

(4) This article has effect subject to ai^, rights or restrictions attached to any shares or
class of shares.

Votes of joint holders of shares

(1) For joint holdei's of shares, only the vote of them OSt senior holder who votes (and
any proxies duly alithorized by the 1101der) Inay be counted.

(2) Foi' the purposes of this ai'ticle, the senioi'ity of a holder of a share is deterIn med
by the oldei' in which the names of the joint holders appeal' in the register of
meltibers.

Votes of mentally incapacitate(I niembei. s

(1) A 111einbei' who is a 111entally incapacitated person may vote, whether on a show
of hands o1' o11 a poll, by the 111eiiiber's coiniiTittee, receiveI', guardian or other
person in the nanii'e of a coininittee, I'eceiver or guardian appointed by the Court.

(2) The committee, I'eceiver, gLiai'diali o1' o1hei' pel'son Inay vote by proxy on a show
of hands o1' o11 a poll.

Content of proxy notices

(1) A PIOxy Inay only validly be appoiiited by a notice in writing (7)roxy notice)
that-

(a) states the name and addi. ess of the In ember appointing the proxy;

(b) identifies tile pel'son appointed 10 be that In Gillbei"s proxy and the general
meeting in I'elation to \vliicli that pel'soil is appointed;

(c) is signed o11 behalf o1'1he liteiiibei' appointing the proxy; and

(d) is delivered to the coinpai^, ill accordance with these articles and any
insti'Lictions contained ill the notice of the general meeting in relation to
WITich the PIOxy is appointed

(2) The collTpany may I'equire proxy notices to be delivered in a particular for111, and
may specify diffei. Grit foilns for. diffei. Grit pui. poses subject to compliance with
these articles and the Ordinance.

(3) If the coinpany I'equires o1' allows a proxy notice to be delivered to it in electronic
form, it Inay require the delivei. y to be properly protected by a security
arrangement it specifies.

(4) A proxy notice Inay specifyI how the proxy appointed under it is to vote (or that
the PI'oxy is to abstain froiii voting) on one or 1110re resolutions dealing with any
business to be 11'an sacted at a genei'a1 111eeting.

Effect of a proxy notice

(1) Unless a pi'ox>, notice indicates o111ei'wise, it 111ust be regarded as-

(a) allowing the person appointed Linder it as a proxy discretion as to how to
vote o11 any ancillary o1' pi'ocedural I'esolutions pLit to the general nieeting;
and

(b) appointing that person as a PI'oxy in I'elation to any adjournment of the

47)

48)

49)

50)
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51)

general 111eeting to \\!hicli it I'elates as well as the In eating itself.

revoking appointmentDelivery of proxy notice and notice

proxy

(1) A proxy notice does not take effect Linless it is received by the coinpany-

(a) for' a genei'a1 111eeting or adjoui'lied general In Geting, at least forty-eight
hours befol. e tlie time appointed for holding the meeting or adjourned
meeting; and

(b) for a poll taken 11/01'e than foi'Iy-eight 110urs after it was delnanded, at least
twenty-foul' 110urs befoi'e the Iiine appointed for taking the poll.

(2) Subject to pal'agi'aph (3) of this ai'ticle 51, an appointment under a proxy notice
may be 16voked by delivei. ing to tlie coinpany a notice in writing given by or on
behalf of the pel'soil by whoiii o1' on \vllose behalfthe proxy notice was given.

(3) A notice I. evoking the appoiniiiieni only takes effect if it is received by the
company-

(a) foi' a genei'a! In Geting o1' adjouined general liteeting, at least forty-eight
houi's befoi'e the tillIe appoiiiied Ibi' holding the 111eeting or adjourned
meetiiig; alld

(b) for' a poll takeii 11/01'e than folly-eiglit hours after it was demanded, at least
twenty-four hours befoi'e the time appointed for taking the poll.

Effect of member's voting ill person o11 proxy's authority

(1) A proxy's aut1101'1Iy in I'elatioi\ to a resolution is to be regarded as revoked if the
menibei' who 11as appoiiited the PI'oxy-

(a) attends in pel'soil the genei'a1 111eetiiig at which the resolution is to be
decided; and

(b) exercises, ill I'elation to the I'eso!ution, the voting right attached to the shares
in I'espect of whicli tile PIOxy is appointed.

(2) A 111ember who is entitled to attend. speak o1' vote (either on a show of hands or
on a poll) at a gene!'a1 111eeiiiig I'Gillains so entitled in respect of the meeting or any
adjoui. ninent of it, eveii thougli a valid pi. oxy notice has been delivered to the
company by o1' on behalf of the liteitiber

Effect of proxy \, otes in case of death, mental incapacity, etc. of member
appointing the proxy

(1) Subject to paragrap1\ (2) of this article 53, a vote given in accordance with the
terms of a proxy notice is valid despite-

(a) the PI'evious dealli or in Grital incapacity of the 1116mbe^ appointing the
proxy;

(b) the revocation of the appointiiient of the proxy or of the authority under
which tlie appointment of the proxy is executed; or

(c) the transfei. of tile share 111 I. espect of which the proxy is appointed.

(2) Pal'agrapli (1) of this ai. ticle 53 does not apply if notice in writing of the death,
mental incapacity, I'evocation o1' 11'ansfei' is I'eceived by the company-

52)

of

53)
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(a) for a general 111eeting or adjourned general In Geting, at least forty-eight
hours be foie the time appointed for holding the meeting or adjourned
meeting; and

(b) for' a poll taken 1110re thaii foi. ty-eight 110urs after it was demanded, at least
twenty-foul' hours be foie the tiine appointed for' taking the poll.

Amendments to proposed resolutions

(1) An ordinary I. esolutioii to be proposed at a general meeting Inay be amended by
ordinary resoltitioii if--

(a) notice of the proposed alliendiiient is given to the coinpany secretary in
writing; and

(b) the proposed allieiidment does not, in the reasonable opinion of the
chaii. person of the in Getiiig, Inaterially altei' the scope of the resolution.

(2) The notice innst be given by a 13ersoii entitled to vote at the general meeting at
which it is to be ploposed at least forty-eight hours before the meeting is to take
place (or a later time the chaii'pel'soil of the meeting detei'mines).

(3) A special resolution 10 be PI'oposed at a general In Geting may be amended by
ordinary resoltitioii if.

(a) the chaii. person of the 111eeting proposes the amendment at the meeting at
which tlie special I'esolLitioii is to be PI'oposed; and

(b) the amendment 111ei'ely coi'I'ects a grainmatica1 o1' other non-substantive
GII'o1' in the special I'esolutioii

(4) if the chairpei'soil of tile 111eeiiiig, acting ill good faith, wrongly decides that an
amendment to a resolution is out o1' oldei', the vote on that resoltition remains
valid unless the Coui't o1'del's other\\, ise.

54)

Division 3-Application of Rules to Class Meetings

55) Class meetings

The provisions of these ai'ticles relatiiig to general 111eetings apply, with any necessary
11Todifications, to 111eetings of the 1101ders of any class of shares.

Part 5

Shares and Distributions

Division I-Issue of Shares

56) Payment of snares

(a) No shale is to be is SLied 11nless the share is ftilly paid or deemed to be
regarded as fLilly paid save that shares Inay be issued unpaid or partly paid
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subject to the Oldinance

(b) The boai'd of dii'ectoi's Inay f!'o111 tiine to time niake calls upon holders in
respect of 1110nies Linpaid on tlieir shares and declare that interest be payable
in respect of monies so unpaid

(c) The coinpaiiy shall 11ave a first and paramount lien against all of the shares
of any 1101der who has any stillis Linpaid on any of its shares

(d) If any sums Teijiaiii Linpaid on any shale within twenty-eight days of
payment being delnaiided, 111e boai'd of dii'ectors may resolve to forfeit the
unpaid shares of sucli 1101der

57) Powers to issue difft}rent classes of shares

(1) Without affecting all^ special riglits PI'eviotisly conferI'ed on the holders of any
existing shares or class of shares, tile company Inay issue shares with-

(a) pi'efei'red, deferled or othei' special I'ights; or

(b) any I. estrictions, whetliei in I. cgai'd to dividend, voting, return of capital or
othei'wise, that 111e coinpaiiy Inay froiii tillTe to time by ordinary resolution
deter111inG

(2) Subject to Division 4 of Pal't 5 of tile Oldinance, the company may issue shares
on tile ternis that the>, ale to be redeemed, o1' liable to be redeenled, at the option
of the coinpaiiy o1' the holders of the SITai'es

(3) The directoi's Inay deter1111ne tile telTiis, conditions and nTanner of redeniptioii of
the shares

Division 2-Interests in Shares

58) Company only bound by absolute interests

(1) Except as reqLiii'ed by law, 110 PCI'soil is to be recognized by the company as
holding any share o11 any trList

Except as othei'wise 1'6qLiired by law o1' these articles, the company is not in any way to be
bound by or recognize any in tel. est in a share otliei. titan the holder's absolute ownership of it
and all the rights attaching to it

(2) Paragi'apli (2) of tliis allicle 58 applies even though the company has notice of the
Intel'GSt

Division 3-Share Certificates

59) Certificates to be issued except in cei'taili cases

(1) The coinpai^, In ust issue eacli mein bel', fi'ee of charge, with one or more
certificates in respect of the shai. es that the In ember holds, within-

(a) Two 1110ntlts aftei' allotment or 10dginent of a pi'oper instrument of transfer;
or
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(b) any othei' pel'iod that tile conditions of issue provide.

(2) No certificate 11Tay be is SLied ill I'espect of shares of In ore than one class.

(3) If more than one pel'soil holds a shale, only one certificate Inay be issued in
respect of it.

60) Contents and execution of share certificates

(1) A certificate In usI specify-

(a) ill respect of how Inari>, shai. es and of what class the certificate is issued;

(b) the fact that tile shales are fLilly paid; and

(c) ally distingLiisliing numbers assigned to them.

(2) A CGI'tmcate must-

(a) have affixed to it the coinpany's common seal or the company's official seal
undei' section 126 of the Oldinance; o1'

(b) be otliei. wise executed in accoi'dance willI the Ordinance.

61) Consolidated share certificates

(1) A Inember Inay I'equest tlte coinpaiiy, in writiiig, to replace-

(a) the 111embei"s sepal'ate CGI'jincates willI a consolidated certificate; or

(b) the 111embei"s consolidated cellificate witl\ two or more separate certificates
repi'eseiiting 111e propoi'tioii of \vliole number' shares that the member
specifies.

(2) A consolidated certificate 111ust 1101 be issued 11nless any certificates that it is to
replace nave 111'st been I'etui. ned to 111e company for' cancellation.

(3) Sepal'ate certificates 111List not be issued unless the consolidated certificate that
they are to replace 11as illsi beeii leturiied to the collTpany for cancellation.

62) Replacement share certificates

(1) If a certificate issued in respect of a 111einbei"s shales is defaced, damaged, lost or
destroyed, the member is entitled to be issued with a replacement certificate in
respect of tlie sailie shales.

(2) A In ember exercising the right to be issued witli a replacement certificate-

(a) Inay at tl}e salne time exercise 111e I'ight to be issued with a single certificate,
separate certificates (each foi. a \\, hole nuniber of shares) or a consolidated
certificate;

(b) 11/11st TetLirii the certificate that is to be replaced to the coinpany, in cases
whei'e the o1'joinal certificate is defaced or damaged; and

(c) 11Ttist coinply \\!ith the conditions as to evidence, in delnnity and the payment
of a reasonable fee Inat tile dii. ectors decide.

Division 4-Transfer and Ti. an sinissioii of Shares

63) Transfer of shai. es

(1) Shares Inay be ti'ansfei'red by 111eans of all instrument of transfer in any usual
form or any o1hei' foilii approved by the directors, whicli is executed by or on
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behalf of both the ti'ansfei'or and tile 11. ansferee.

(2) No fee Inay be charged by the company foi' legistering any instrument of transfer
or other document relating to o1 affecting the title to any share.

(3) The company Inay retain ally instrLiiiient of transfer that is registered.

64) Power of directors to refuse transfer of shai. es

(1) Without litiiiting article 2(2), tile dii. ectoi's Inay reftise to register the transfer of a
share if-

(a) the illsti'unient of trailsfa' is 1101 lodged at the company's registered office or
anotlier place that the dii. ectoi. s nave appointed;

(b) the insti'ument of transfer is 1101 accompanied by the certificate for the share
to whicli it relates, o1' o111er evidence the directors reasonably require to
show the transferor's right to Inake the ti. ansfer, or evidence of the right of
solneone o1hei' tlian the ti'ansfei'o1. to make the ti'ansfer on the transferor's

behalf; o1'

(c) the trailsfei. is in I. espect of 11/01e Thaii one class of shares.

(2) ifthe directoi's refuse to register tile trailsfei' of a shai'e 11nder pal'agraph (1) of this
ai'ticle 64 o1' ai'ticle 2(2)-

(a) the transfero1. or trailsfei'ee Inay I'equest a statement of the reasons for the
leftisal; and

(b) the instruiiieiit of transfa' 111ust be returned to the transferor or transferee
who lodged it Linless tile dii'ecioi's suspect that the proposed transfer may be
fraudulent.

(3) TITe insti. Liment of ti. ansfer must be I. eturned in accoi. dance with paragraph (2)(b)
of this article 64 logetlici' witli a notice of refLisal within two months after the date
on whicl\ the instrument of transfei was lodged with the company.

(4) If a I'equest is Inade Lindei' paragi. apli (2)(a) of this ai. ticle 64, the directors must,
within twenty-eigiit days after receiving the I. equest-

(a) send tlie 11'ansfei'o1' o1' transfei'ee who Inade the request a statement of the
I. Gasons for. tile I. efusal; or

(b) register 111e ti'ansfer.

(5) Notwithstanding anything colltained ill 111ese articles to the contrary, the directors
shall not decline o1' refLise to I'egister any trailsfe^ of shares, nor may the directors
suspend registi'at ion of any trailsfe^ of shares, where such transfer. (i) is executed
pui'suant to ally deed, agi'Gement or othei' document (each a "share security
document") Linder which such shai'es nave been In ortgaged, charged or otherwise
provided as security in favoui' of ally person, whethei' such person is acting as
trustee or agent and/o1' 1101ds SIIcli secui'ity for' itself (a "security 1101der"), or (ii)
is by or to a secLirity holder o1' ally agent, ti'us tee or nominee of such a security
holder, or (Iii) is to any tliird party purchasing such shares in relation to an
enforcement of such share sccui. ity document. In these circumstances, the
directors in List legistei' the transferee as a litember of the Company. A certificate
of any officer of sucli a secui. ity holdei. certifying that the relevant shares were
In ortgaged, chai. ged or othei. wise pi. ovided as security and that the transfer was so
executed shall be, and the dii'ectors Inay I'ely o11 such a certificate as, conclusive
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65)

evidence of such facts

Transmission of shares

If a member dies, the company Inay only recognize the following person or persons as
having any title to a shale of the deceased liteinber-

(a) ifthe deceased In Gillbei' was ajoint holder of the share, the surviving holder
or. holders of the shai. e; and

(b) if the deceased member was a sole 1101der of the share, the legal personal
representative of the deceased In 6111ber.

Transmittees' rights

(1) If a ti. ansinittee PIOdtices evidence of entitleiiTent to the share as the directors
properly requii'e, the 11'an sillittee Inay, subject to these articles, choose to becoine
the holder of the share or to nave the share transferred to another person.

(2) The dii'ectors nave the same I'ight to reftise or suspend the registration as they
would nave had if the holder had ti. ansforred the share befor'e the transmission.

(3) A transmittee is entitled to tile same dividends and other advantages to which the
transmittee woLild be entitled if the transmittee were the holder of the share,
except that the ti'an sillittee is 1101, before being registered as a In ember in respect
of the share, entitled ill I'espect of it to exercise any right conferred by
InGillbership in leiatioii10 111eetings of the company.

(4) The directoi. s Inay at any tiine give notice requiring a transmittee to choose to
become the 1101der of the shale o1' 10 have the share transferred to another person.

(5) Ifthe notice is 110t coinplied \\!it11 \\, ithiii ninety days of the notice being given, the
directoi's Inay \\, ithhold payiiieni of all dividends, bonuses or other moneys
payable in respect of the shai'e tillIil the requii'Gillents of the notice have been
collTplied with.

Exercise of transmittees' riglits

(1) If a transmittee chooses to become tile 1101der of a share, the transnTittee must
notify the coinpaiiy ill \\, I'illng or tile choice

(2) Within two montlis allei. I. eceiviiig 1116 notice. the directoi's 111ust-

(a) registei' the transmitiee as the 1101dei' of the shale; or

(b) send tile ti'allsitiitiee a notice of I'efusal of registration.

(3) If the dii'ectoi's I'efLise registi'allon, the ti'an sinittee may request a statement of the
reasons for the refusal.

(4) If a request is Inade Liiide^ paragi. apli (3) of tliis article 67, the directors must,
within twenty-eight days aftei' I. eceiving tlie request-

(a) send the ti'allsinittee a state111ent of 111e I'Gasons for the refusal; or

(b) registei' tlie 11'an sillittee as the 1101der of the share.

(5) if the transmittee chooses to nave tlie share transferred to another person, the
transmittee In usI exectite all insti'ument of transfer in respect of it.

(6) AH the limitations, resti'ictions and other provisions of these ai. ticles relating to
the right to trailsfei. and the registiation of transfer of shares apply to the notice

66)

67)
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under paragraph (1) of this ai'ticle 67 or the transfer 11nder paragraph (5) of this
article 67, as if tlie transiiiissioii had not occurred and the transfer were a transfer
made by the holdei' of the share be foie the transmission

68) Transmittees bound by prioi. notices

if a notice is given to a 1116mber in respect of shares and a transmittee is entitled to
those shares, the ti'allsiiiittee is bound by tlte notice if it was given to the member before
the transmittee's name 11as been Gritei'ed ill the I'egister of 1116mbers.

Division 5-Alteration and Reduction of Share Capital, Share Buy-backs and Allotment
of Shares

69) Alteration of share capital

The company Inay by ordinal'y I'esolLitioii alter its share capital in any one or more of
the ways set out in sectioii 170(2)(a), (b), (c), (d), (e) and (f)(i) of the Ordinance, and
section 170(3), (4), (5), (6), (7) and (8) of the Ordinance applies accordingly

70) Reduction of share capital

The coinpany may by special I. esolutioii leduce its share capital in accordance with
Division 3 of Part 5 of tile Oldinaiice

71) Share buy-backs

The company Inay buy back its own SITai'es (including any redeeinable shares) in
accoi'dance with Division 4 of Pail5 of 111e Ordinance

72) Allotment of shai. es

The directors must not exercise all^ POWei' conferred on them to allot shares in the
coinpany with o111 the pi'ioi' approval o1' the company by resolution if the approval is
required by section 140 of the Oldinaiice

Division 6-Distributions

73) Procedure for declaring dividends

(1) The conipany Inay at a general 111eeting deciai'e dividends, but a dividend Inust
not exceed the amount I. ecommended by the directors

(2) The dii'ectoi's Inay fi'o111 time to time pay the members interjin dividends that
appear to the directors to be justified by the profits of the company

(3) A dividend Inay only be paid oLii of the PIOfits in accordance with Part 6 of the
Ordinance

(4) Unless the In Gillbers' I'esolLitioii to declare or directors' decision to pay a dividend,
or' the terms on which shales ai. e issued, specify otherwise, it must be paid by
refer'ence to eacli in Ginbei. 's 1101ding of shares on the date of the resolution or
decision to declare o1' pay it

(5) Before recoinmending any dividend, the directors may set aside out of the profits
of the company ally SUIns they thinl< fit as leserves

,I
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(6) The directors may-

(a) apply the resei'ves foi' any pulpose to WITich the profits of the company may
be ploperly applied; and

(b) pending sucli all application, employ the reserves in the business of the
company or invest the In in all^ investments (other than shares of the
coinpan),) that tiley think fit.

(7) The directors Inay also witliout placing the stillis to reserve carry forward any
profits that they 111iiik prudent not to divide.

74) Payment of dividends and other distributions

(1) If a dividend o1' o111ei' SUITi tliat is a disti'ibution is payable in respect of a share, it
must be paid by one or 11/01'e of tile following means-

(a) transfe^ to a bank accotint specified by the distribution recipient either in
Writing o1' as tile directOi'S decide;

(b) sending a cheque Inade payable to the distribution recipient by post to the
distribLitioii recipient at the distribution recipient's registered address (if the
distribution recipient is a 1101der of the share), or (in any other case) to an
addi'ess specified by the clistribLitioii recipient either in writing or as the
dii'ectors decide;

(c) sending a clieque Inade payable to the specified person by post to the
specified pel'soil at tile addi'ess the distribLition recipient has specified either
in writing o1' as 111e dii'eclors decide;

(d) any o111ei. Ineans of pa>, merit as the directoi. s agi. ee with the distribution
16cipient 61thei' in wi'iting o1' as the dii'ectors decide.

(2) In this ai. ticle-

specifier/ pel'soil (t^'^H/\. h) Ineans a pel'soil specified by the distribution recipient
either in wi'itillg o1' as the dii'ectors decide.

75) No interest on distributions

The company Inay not pay jiltei'esi o11 any dividend or other SUIn payable in respect of a
share unless otliei'wise provided by-

(a) the telliis on willcli the shale was issued; or

(b) the provisions of anothei' agi. Geme!It between the holder of the share and the
company.

76) Uriclaimed disti. ibutions

(1) if dividends o1' o1hei' sums are payable in respect of shares and they are not
claiiiied after 11aving been declared o1' becollie payable, they may be invested or
11Tade Lise of by the directors for the benefit of tile company until claiiiied.

(2) The payment of the dividends o1' other sums into a separate account does not
11Take the coinpany a IrListee ill respect of it.

(3) A disti'ibutioii recipient is 110 longer entitled to a dividend or other SUIn and it
ceases to I'Ginain owing by the company, if.

(a) twelve yeai. s nave passed froi\\ the date on whicl\ the dividend or other sum

o2

confidential





Mose
s T

an

Sidley A
ustin

Oct 
21, 2

020 01:28



be caine due for. payment; and

(b) the dislribLition recipient 11as not claimed it.

Non-cash distributions

(1) Subject to the tel'nis of is SLie of the share in question, the company may, by
ordinary resolution on the recoinmendation of the directors, decide to pay all or
part of a dividend o1. 0thei. disti. Ibution payable in respect of a share by
transfer'ring lion-cash assets of eqtiivalent value (including, without Iiinitation,
shares or otliei' secui. itIes in any company).

(2) For' paying a lion-cas!I disti'ibLition, the directors Inay make whatever
arrangements they think fit, including, if any difficulty arises regarding the
distribution-

(a) fixing the vatLie of ally assets;

(b) paying casli to all^ disti'ibtition recipient on the basis of that value in order
to adjust the lights of recipients; and

(c) vesting any assets in ti'us tees.

Waiver of distributions

(1) Disti'ibution recipients Inay waive theii. entitlement to a dividend or other
distribution payable in respect of a share by executing to the coinpany a deed to
that effect in favoui. of the coinpaiiy

(2) Where a share ITas 1110re than one 1101der or 1110re Ihai\ one person is entitled to the
share (whetliei' by I'Gasoii of 111e dealli o1' bankruptcy of one or more joint holders,
or othei. wise), any deed exectited Lindei' article 78(I) is not effective unless it is
expressed to be execLited by all the 1101ders o1' other persons entitled to the share.

77)

78)

Division 7-Capitalization of Profits

79) Capitalization of profits

(1) The company Inay capitalize profits by ordinary resolution and on the
recommendation of the dii. ectors

(2) If the capitalizatioii is to be accompanied by the issue of shares or debentures, the
directors Inay apply the SUITi capitalized in the plopoi'tions in which the members
would be entitled ifthe stilli was disii'IbLited by way of dividend.

(3) To the extent necessary to adjust the rights of the members among themselves if
shares or debeiitLii'es be collie issuable in fi'actions, the directors Inay make any
arrangements they thinl< fit, including the issuing of fractional certificates or the
making of cash payments or adopting a 1'0unding policy.

Part 6

Miscellaneous Provisions

Division I-Communications to and by Company
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80) Means of communication to be used

(1) Subject to these articles, anything sent o1' SLIPplied by or to the company under
these articles Inay be sent o1. supplied in any way in which Part 18 of the
Ordinance provides foi' docuiiienis o1' inforination to be sent or supplied by or to
the company foi' the PIii'poses of the Ordinance.

(2) Subject to these articles, ally 1101ice o1' document to be sent or supplied to a
director in connection willI tlie taking of decisions by directors may also be sent
or supplied by the 111eans by whic!I that director has asked to be sent or supplied
with SIIch a notice or docuinent for the tillIe being.

(3) A director Inay agi'ee witli the company that notices or docuinents sent to that
director' in a pal'ticLilai' way ale to be deemed to have been received within a
specified tillIe of the 11' being sent, and foi. the specified tinTe to be less than
forty-eight 110Lirs.

Division 2-Administrative Arrangements

81) Company seals

(1) This article 81 applies in the event that the directors decide to adopt a coinmon
seal.

(2) A coiniiioii seal Inay only be Lised by the authority of the directors'

(3) A coinmoii seal 111ust be a in etallic seal 11aving the company's name engraved on
it in legible for111.

(4) Subject to pal'agi'aph (2) of 111is allicle 81, the directors may decide by what
means and in what foi'111 a coiniiioii seal o1' official seal (whether for use outside
Hong Kong or 101' sealing secui'ities) is to be Lised.

(5) Unless otltei'wise decided by tile directoi's, if the coinpany has a coinnion seal and
it is affixed to a document, the doctimeiit 111ust also be signed by at least one
director of the coinpany o1' one authoi'ized person.

(6) Foi' the purposes of 111is allicle, all aLithorized pel'son is-

(a) the company secretai'y; o1

(b) any person authorized by tile directors for signing documents to which the
coiniiioii seal is applied

(7) if the company 11as all official seal for' LISe oLitside Hong Kong, it Inay only be
affixed to a docuitient if its Lise o11 the document, or documents of a class to
which it belongs, 11as been alitlioi'ized by a decision of the directors.

(8) If the coinpaii>, 11as all official seal 101' sealing secui'ities, it Inay only be affixed to
securities by the company seci'eta!}' o1' a person aLithorized to apply it to securities
by the coinpany secretai. y.

No right to inspect accounts and otlier records

A person is not entitled to inspect any of the company's accounting or other records or

34
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documents Inerely because of being a meniber, Linless the person is authorized to do so
by-

(a) an enactment;

(b) all older under section 740 of tile Ordinance;

(c) the dii'ectors; o1'

(d) an ordinal'y resolution of 111e company

83) Auditor's insurance

(1) The directoi. s Inay decide to pui. chase and Inaintain insurance, at the expense of
the company, for all aLiditoi' of the company, or an auditor of an associated
coinpany of the company, against-

(a) any liability to any person attaching to the auditor in connection with any
negligence, default, bi'eacli of duly o1' breacli of trust (except for fraud)
occui'ring in the course of pel'101'111aiice of the duties of auditor in relation to
the coinpany o1' associated company (as the case niay be); or

(b) any liability incuri'ed by tile allditoi' in defending any proceedings (whether
civil o1' ci'11/11nal) tai<GII against tile auditor for any negligence, default,
bi'each of dLity o1' bi'eacli of TTLisi (including flatid) occurring in the course of
pel'foi'inarice of the duties o1' auditoi' ill relation to the company or
associated company (as 111e case Inay be)

(2) in this article, a I. efei. ence 10 perfoi. Inarice of the dLities of anditor includes the
perforiiiance of the duties specified in section 415(6)(a) and (b) of the Ordinance

84) Winding up

(1) if the coinpany is wound Lip and a sui'plus remains after the payment of debts
proved in the winding Lip, the Iiqtiidatoi'-

(a) Inay, willI the requii'ed sanction, divide aniongst the members in specie or
kind the whole or all^ pal't of tile assets of the company (whether they
consist of propel'ty of the same kind o1' not) and may, for this purpose, set a
value the liquidatoi' thinks fail' o11 any property to be so divided; and

(b) Inay deter111ine now the divisioii is to be cal'ried out between the members
or different classes of 111embei's

(2) The liquidatoi. Inay, \\, illi the I. eqtiired sanction, vest the whole or part of those
assets in ti'us tees o11 11'usI foi' 111e benefit of the contributories that tlie liquidator,
with the reqLiired sanction. 1111/1ks fit, but a 111einber niust not be compelled to
accept any shares or other securities on which there is any liability

(3) In this ai. ticle-

req"Ired s",, ciioi, It;I IE. ^;}:;+) 111eans the sanction of a special resolution of the
company and any other sailction requii'ed by the Ordinance

85) Notices

(1) All notices to be given by the company shall be handed personally to the holder
or else sent by hand or ordiiiai. y post to the addi. ess appearing in the register of
meIn bers foi' that 1101der o1. sucli o111ei. addi. ess as the holder shall notify to the
coinpany in \vi'iting 110 less than seven days be foie the said notice is dispatched
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(2) All notices given personally by the company shall be deemed to be received
jinmediately; and all notices sent by the company by hand or by registered post
shall be deemed to nave been I. eceived foi. Iy-eight hours after being so dispatched

The company shall also be pel'initted to send notices to holders in such other
marinei' as presci'ibed by the Oldinaiice subject to the company's compliance with
the terms of the Oldinaiice

(3)
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Registration No. 2330284

THE COMPANIES ORDINANCE

(Chapter 622)

We, being the secretary of the Company, hereby certify that by written resolution signed by
the sole shareholder of the Company, the following resolution was duly passed on 21st
September, 2018 :-

SPECIAL RESOLUTION

Chi-X Asia Pacific Holdings Limited
(the "Company")

ADOPTION OF NEW ARTICLES OF ASSOCIATION

RESOLVED as a Special Resolution that the attached document marked "AA" be adopted as the
new Articles of Association of the Coinpan} ill substitution for, and to the exclusion of, the
existing Articles of Association of the Company.

OF

Dated this 21st day of September, 2018

I-,,- ,,,,(I , , beh"!I of
RO Se

...... ........ , ........... mm ......................

Li

A, ,Ih ri of Sign, ,!,, re(s)

obS Limited

cretary

ited

Acknowledgement
Companies Registry

H. K.

04/1 C/2018 14:56:28
Submi sioi\ No/Seq No :
ER No:
Sh. FDi'in.

2354815i3/4
2330284

SR
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^^I'^^I

No.

2330284

^.. ^ ^^. ^.. ^^. ^ :^$
CERTIFICATE OF INCORPORATION

^^^11, ,
COMPANIES REGISTRY

^ *^,. a *i^. 41$: ,^. ^ ;^:- I^! ^ 622 :^:' < t:-- ^ I^^ {^I >
is this day incorporated in Hong Kong under the Companies Ordinance

,tE. ,^. ^ )^;. .tz. ^ ;^:. I^I , ^ ,!:. ^ ;^:. - ^

(Chapter 622 of the Laws of Hong Kong), and that this company is

^^,!:--^ -
a limited coin pa ny.

*;. A '^^: ^b '^^: B^
I hereby certify that

Chi-X Asia Pacific Holdings Limited

***

^. ^^: ^ ^ *^ o

Issued on 13 January 2016 .

.-.

I\ ^F-

^^. Note :

^-- ^I^; *^^.,^- ^l ^^\!^.^^I- , .^. 71<,^.;i^a^*^I^"^;,^- ^I^ ^ ^^,^-{^{^^F^~^ ^if^I^ ^,{^{^
^- {^. ^, ^ ^. I^ .
Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.

I^ + a ^^-- ifi

^ ;^4^ %! 4^^. I^. 4^ ^I ^^^-^ ^ ^,^ ^.,
Ms Ada L L CHUNG

Registrar of Companies
Hong Kong Special Administrative Region

$1, ,
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GGG Chi-X Global Technology (Hong Kong) Limited 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



(Adopted by Special Resolution passed on 13th February, 2008)
MEMORz^. NDl. TM

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 13'' February, 2008 and

amended by Special Resolution passed on 25" April, 2016)

AND

CHI-X GLOBAL TECHNOLOGY (HK) LIMITED

OF

Incorporated on the 3" day of February, 1999

Re-printed by
ROBERTSONS

Solicitors & Notaries

111<SAR
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T}{E COMPANIES ORDINANCE (CHAPTER 622)

SPECIAL RESOLUTION

of

Chi-X Global Technology (Hlq Limited (the 'Company")

By a written resolution signed by the sole shareholder of the Company PUTSuant to the Articles of Association
of the Company, the following Special Resolution was duly passed :-

THAT the Articles of Association of the Company be amended as follows

(a) By inserting after Article (30), as a new Article (30A), the following

'Notwithstanding anything contained in these Articles to the contrary, the Company shall not be
entitled to exercise any lien provided for in these Articles in respect of any share that has been
mortgaged or otherwise provided as security to any person. "

(b) By inserting under Article (38), as a new Article (38(d)), the following:

"Notwithstanding anything contained in these articles to the contrary, the directors shall not decline
or refuse to register any transfer of shares, nor may the directors suspend reoistration of any transfer
of shares, where such transfer (1) is executed PUTSuant to any deed, agreement or other document
(each a "share security document', under which such shares have been mortgaged, charged or
otherwise provided as security in favour of any person, whether such person is acting as trustee or
agent and/or holds such security for itself (a "security holder"), or (Ii) is by or to a security holder or
any agent, trustee or nominee of such a security holder, or (in) is to any third party purchasing such
shares in relation to an enforcement of such share security document. In these circumstances, the
directors must register the transferee as a member of the Company. A certificate of any officer of
such a security holder certifying that the relevant shares were mortgaged, charged or otherwise
provided as secui'ity and that the transfer was so executed shall be, and the directors may rely on
such a certificate as, conclusive evidence of such facts. "

Passed on the 25th day of Apri. L 20L6

Company No. : 666704

Sole Maltber
For and on behalf of

CHI-X ASIA PACIFIC HOLDINGS LIMITED

(sd. )

Name: Todd Michael Freebern
Title: Director

main\IycheuUs 75897B I docx
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No.

$^^ ^!a

666704

CERTIFICATE OF CHANGE OF NAME

^,. ^ ^.. ^.. ^ ^^. .^^ ^

eR

having by special resolution changed its name, is now incorporated under
^^ I^. i^^. 4^- ^I ^ ^;^, , t:., H$^ ;^- ^ ^ .^.. ^;:. , ^^; ,^- ^ ^ *^. t^:

the Companies Ordinance (Chapter 32) in the name of
< {;> 51 I^- {^I > ( ^ 32 :^:) ^ 111- ^ ^ *^ ;^,

CHI-X GLOBAL TECHNOLOGY (HK) LIMITED

I hereby certify that
^;.. A ^ IC ^ BB

***

CICADA LIMITED

issued on

^;. ^^^- ^ ^,;.

16 March 2009 .

O O I~L 'F-

for Registrar of Companies
Hong Kong

^ ;^<^- ^I ^^\^.^.^:
( 17K^^: :^: I^, if- )

Note '^^. :

Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
^.- ^I I;; *^4^. 4^- ^l ^^\!^.^\ , .^. 71<,^. ;i^;^.*^I+^; 4^- ^I ^; ^.^,^-{^{^-^F ^. ^ ^if^*^ ^,{^{^
^.{^^.^^. i^ ,

}I + I^ 13 ^ t^

I, _.,^

Ms. Fanny Wing-chi LAM

a
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RESOLUTION OF ALL THE SOLE SHAREHOLDER IN WRITING MADE

PURsuANT To ARTICLE No. 65(by OF THE COMPANY'S ARTICLES OF

ASSOCIATION

CHANGE OF COMPANY NAME

it is unanimously resolved that the following resolution be passed as a Special
Resolution:

CICADA LIMITED

"THAT the name of the Company be changed from 'CICADA LIMITED' to 'CHI-X

GLOBAL TECHNOLOGY (HK) LIMITED'."

Date: 4 March 2009

(Sd. ) By Director

Cicada Limited

A CAYMAN ISLANDS COMPANY
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CICADA LIMITED

(the "Company")

(incoi:porated in Hong Kong with 11'mired liability)

Written Resolution of All Shareholders of the Company dated 13 February 2008

I. ADOPTION OF NEW MEMORANDUM OF AND ARTICLES OF

ASSOCIATION

it was resolved that the following resolution be passed as:-

S ecial Resolution

"THAT the Memorandum of and Articles of Association attached as

Appendix A be adopted to replace the existing Memorandum of and Articles
of Association with immediate effect. "

(Sd. ) By Director

Cicada Limited

(sd. )

SMITH Gregory Edward
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No.
;;!^;!;^

COMPANIES ORDINANCE

(CHAPTER 32)
^!j. - ;^-- ;^;- if1 I^^ 32 '^'

4^- ^:I I^ 171

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

41:~ 51 .^:._ I^ I^I f^-

^^: {11' ;;^. :^"

eR

having by special resolution changed its name, is now incorporated under
1:12 16_ in. 4t. ^I ^ ^;;. a It- I;^- ^;; $4 .$it. ?^.. ;;: 41:- 51 fib ;^. \ 2:1

the name of

a;^. {,^, I;^I

I hereby certify that
*:. A ^I: ,}I. tit ^

SANDSTONE TNVESTMENTS LTMTTED

***

I^^I^11^;^'^'~^^.^^^I

Issued by the undersigned on

a;:. ^:t- ^ i{. IL IL IL tjE.

CTCADA LTMTTED

C-R F 11 (99)

I. O March 1,999.

' Ei 3:1- 4^. 'I^

for Registrar of Companies
HongKong

^ ;^4^ *^I ;^^I^""
(41^^I ;^{11'.^ifE- ^^;j^! 10 kit)

MTSS R. CHEUNG
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COMPANIES ORDINANCE

(Chapter 32)

SPECIALRESOLUTION

OF

SANDSTONEINVESTMENTS LIMITED

I^:^I^:^,^It^t\^

Company n0: 666704

By a written resolution signed by all the shareholders of the Company on I st
March, 1999, the following resolution was duly passed as Special Resolution:-

Passed on 1st March, 1999

THAT the name of the Company be changed to:-

CICADA LIMITED

For and on behalf of

HAREFIELD LIMITED

(sd. )

Harefield Limited

Authorized Signature(s)

For and on behalf of

FERNSIDE LIMITED

(sd. )

Fernside Limited

Authorized Signature(s)
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No.

a^I ;;:

666704
eR

COMPANIES ORDINANCE

(CHAPTER 32)
^!j. ;^- ;^- 171 ^ 32 :^:'

41>-^I^^{}I

CERTIFICATE OF INCORPORATION

41>- ^ ^ I^. ;^' '

is this day incorporated in Hong Kong under the Companies Ordinance,
i{- *. a 4:2. ^!i. - ;^- 4i<. it. 4^-- a I^ {!I ;^. }^- I^;, ^;;,

I hereby certify that
*. A ^j: tt ^i- ^^a

***

SANDSTONE TNVESTMENTS LTMTTED

and that this company is limited.
71^' I^ t>- ^ ,

I^^I^^^:;^"^'^^,.^.^^I

Issued by the undersigned on 3 February

I'L IL IL it^- I^*. ;;^- ^ ;i;.

C. R F 4 (99)

L999 .

B ;$- ;^-- o

for Registrar of Companies
Hong Kong

^.-;^4^^I ^^\^_^. f^
( 4^.-^a ^^.;\'_^;.. j:E- ^I^ j^ 10 I\If )

MTSS R. CHEUNG
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THE COMPANIES ORDINANCE (Cap. 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

I.

*CHI-X GLOBAL TECHNOLOGY (HK) LIMITED

2.

*The name of the Company is CICADA LIMITED.

The Registered Office of the Company will be situated in Hong Kong.

The Company has the capacity and the rights, powers and privileges of a natural person and the
objects for which the Company is established are umestricted and shall include, but without
limitation, the following:-

(1) To purchase or otherwise acquire and undertake the whole or any part of the business,
goodwill, assets and liabilities of any person, finn or company; to acquire an interest in,
amalgamate with or enter into partnership, joint venture or profit-sharing arrangements
with any person, firm or company, to promote, sponsor, establish, constitute, form,
participate in, organise, manage, supervise and control any corporation, company,
syndicate, fund, trust, business or institution.

(2) To import, export, buy, sell (wholesale and retail), eXchange, barter, let on hire, distribute
and otherwise deal in and tom to account goods, materials, coinmodities, produce and
merchandise generally in their prepared, manufactured, semi-manufactured and raw state

(3) To purchase or otherwise acquire and hold, in any manner and upon any terms, and to
undervrite and deal in shares, stocks, debentures, debenture stock, annuities and foreign
eXchange, foreign currency deposits and coriumodities, and from time to time to vary any
of the same, and to exercise and enforce all rights and powers incidental to the
Company's interest therein, and to carry on business as an investment trust, and to invest
or deal with the monies of the Company not jinmediately required for its operations in
such manner as the Company may think fit.

(4) To enter into, carry on and participate in financial transactions and operations of all kinds

(5) To manufacture, construct, assemble, design, repair, refine, develop, alter, convert, refit,
prepare, treat, render marketable, process and otherwise produce materials, fuels,
chemicals, substances and industrial, commercial and consumer products of all kinds.

(6) To carry on business as insurance brokers and agents, and undervriting agents in all
classes of insurance and as insurance advisers and consultants, pensions and investment
advisers, consultant assessors, average adjusters and mortgage brokers; to carry on the
business of an insurance and guarantee company in all its branches.

3.

OF

* The name of the Company was changed froin Sandstone Investments Limited I;;^:;;^:jig:j;a;i^'litt: '^I to Cicada

Limited on 10th March, 1999 and changed to Chi-X Global Technology (HK) Limited on 16th March, 2009.
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(7) To apply for, register, purchase or otherwise acquire and protect, prolong, and renew, in
any part of the world, any intellectual and industrial property and technology of
whatsoever kind or nature and licences, protections and concessions therefor, and to use,
rum to account, develop, manufacture, experiment upon, test, improve and licence the

(8)

same.

To purchase or otherwise acquire and to hold, own, licence, maintain, work, exploit, fann,
cultivate, use, develop, improve, sell, let, surrender, eXchange, hire, convey or otherwise
deal in lands, mines, natural resources, and mineral, timber and water rights, wheresoever
situate, and any interest, estate and rights in any real, personal or mixed property and any
franchises, rights, licences or privileges, and to collect, manage, invest, reinvest, adjust,
and in any manner to dispose of the income, profits, and interest arising therefi'om.

To improve, manage, develop, sell, let, eXchange, invest, reinvest, settle, grant licences,
easements, options, servitudes and other rights over, or otherwise deal with all or any part
of the Company's property, undertaking and assets cores Grit and future) including
uncalled capital, and any of the Company's rights, interests and privileges.

To acquire, sell, own lease, let out on hire, administer, manage, control, operate,
construct, repair, alter, equip, furnish, fit out, decorate, improve and otherwise undertake
and deal in engineering and construction works, buildings, projects, offices and structures
of all kinds.

To carry on business as consulting engineers in all fields including without limitation
civil, mechanical, chemical, structural, marine, mining, industrial, aeronautical,
electronic and electrical engineering, and to provide architectural, design and other
consultancy services of all kinds.

To purchase or otherwise acquire, take in eXchange, charter, hire, build, construct, own,
work, manage, operate and otlierwise deal with any ship, boat, barge or other waterborne
vessel, hovercraft, balloon, aircraft, helicopter or other flying machine, coach, wagon,
carriage (however powered) or other vehicle, or any share or interest therein

To establish, maintain, and operate sea, air, inland waterway and land transport
enterprises (public and private) and all ancillary services

To carry on the business of advisers, consultants, researchers, analysts and brokers of
whatsoever kind or nature in all branches of trade, conrrnerce, industry and finance.

To provide or procure the provision of every and any service or facility required by any
person, finn or company.

To provide agency, corporate, office, business and management consultancy services, and
to act as consultants, analysts and advisors to any person, firm or company or any
business, governmental or other undertaking in respect of management, administration,
manufacture, marketing, sales, distribution, finance, costing, design, research, industrial
relations and otherwise howsoever and to act as nominee, custodian, director, secretary,
registrar, book-keeper, manager, broker, agent or trustee, and to adjimiister the estates of
deceased persons and undertake and execute any trust in accordance with the tenns of the
deed or other instrument or law creating such trust

To carry on all or any of the businesses of shippers and ship owners, ship and boat
builders, charterers, shipping and forwarding agents, ship managers, wharfingers,
lightennen, stevedores, packers, storers, fishennen and trawlers.

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)
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(18) To carry on all or any of the businesses of hoteliers and Testaurateurs and sponsors,
managers and licencees of all kinds of sporting, competitive, social and leisure activities
and of clubs, associations and social gatherings of all kinds and purposes.

To carry on business as auctioneers, appraisers, valuers, surveyors, land and estate agents.

To carry on business as farmers, graziers, dealers in and breeders of livestock,
horticulturists and market gardeners.

To carry on all or any of the businesses of printers, publishers, designers, draughtsmen,
journalists, press and literary agents, tourist and travel agents, advertisers, advertising and
marketing agents and contractors, personal and promotional representatives, artists,
sculptors, decorators, illustrators, photographers, film makers, producers and distributors,
publicity agents and display specialists.

To establish and carry on institutions of education, instruction or research and to provide
for the giving and holding of lectures, scholarships, awards, exhibitions, classes and
meetings for the promotion and advancement of education or the dissemination of
kilowledge generally

To design, invent, develop, modify, adapt, alter, improve and apply any object, article,
device, appliance, utensil or product for any use or purpose whatsoever.

To develop, acquire, store, licence, apply, assign, exploit all and any forms of computer
and other electronic software, programs and applications and infonnation, databases and
reference material and computer, digital and other electronic recording, retrieval,
processing and storage media of whatsoever kind and nature.

To engage in the provision or processing of communications and telecommunications
services, information retrieval and delivery, electronic message, electronic coinmerce,
internet and database services

To carry on business as jewellers, goldsmiths, silversmiths and bullion dealers and to
import, export, buy, sell and deal in (wholesale and retail) jewellery, gold, silver and
bullion, gold and silver plate, articles of value, objects of art and such other articles and
goods as tile Company thinks fit, and to establish factories for culturing, processing and
manufacturing goods for the above business

To carry on any other business or activity and do any act or thing whicli in the opinion of
the Companyis or may be capable of being conveniently carried on or done in connection
with any of the above, or likely directly or indirectly to enhance the value of or render
more profitable all or any part of the Company's property or assets or otherwise to
advance the interests of the Company or its Members

To enter into any coinmercial or other arrangements with any govenunent, authority,
corporation, company or person and to obtain or enter into any legislation, orders,
charters, contracts, decrees, rights, privileges, licences, franchises, permits and
concessions for any purpose and to carry out, exercise and comply with the same and to
make, execute, enter into, commence, carry on, prosecute and defend all steps, contracts,
agreements, negotiations, legal and other proceedings, compromises, arrangements, and
schemes and to do all other acts, matters and things which shall at any time appear
conducive or expedient for the advantage or protection of the Company.

To take out insurance in respect of any and all msurable risks which may affect the
Company or any other company or person and to effect insurance (and to pay the
premiums therefor) in respect of the life of any person and to effect re-insurance and

(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

(27)

(28)

(29)
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counter-insurance, but no business amounting to fire, life or marine insurance business
may be undertaken.

To lend and advance money and grant and provide credit and financial or other
arconnnodation to any person, firm or company.

(30)

(31) To borrow or raise money in such manner as the Company shall think fit and in particular
by the issue (whether at par or at a prerntum or discount and for such consideration as the
Company may think fit) of bonds, debentures or debenture stock (payable to bearer or
otherwise), mortgages or charges, perpetual or otherwise, and if the Company thinks fit
charged upon all or any of the Company's property (both present and future) and
undertaking including its uncalled capital and further, if so thought fit, convertible into
any stock or shares of the Company or any other company, and cottaterally or further to
secure any obligations of the Company by a trust deed or other assurance

(32) To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking, property, assets and rights (present
and future) and uncalled capital of the Company or by both such methods or by any other
means whatsoever, the liabilities and obligations of and the payment of any monies
whatsoever (including but not limited to capital, principal, premiums, interest, dividends,
costs and expenses on any stocks, shares or securities) by any person, finn or company
whatsoever including but not limited to any company which is for the time being the
holding company or a subsidiary (both as defined by section 2 of the Companies
Ordinance (Cap. 32)) of the Company or of the Company's holding company or is
otherwise associated with the Company in its business, and to act as agents for the
collection, receipt or payment of money, and to enter into any contract of indemnity or
suretyship (but not in respect of fire, life and marine insurance business).

(33) To draw, make, accept, endorse, ITegotiate, discount, execute, issue, purchase or
otherwise acquire, eXchange, surrender, convert, make advances upon, hold, charge, sell
and otherwise deal in bills of eXchange, cheques, promissory notes, and other negotiable
instruments and bills of lading, warrants, and other instruments relating to goods

(34) To give any remuneration or other compensation or reward (in cash or securities or in any
other manner the Directors may think fit) to any person for services rendered or to be
rendered in the conduct or course of the Company' s business or in placing or procuring
subscriptions of or otherwise assisting in the issue of any securities of the Company or
any other company formed or promoted by the Company or in which the Company may
be interested in or about the fonnation or promotion of the Company or any other
company as aforesaid

(35) To grant or procure pensions, allowances, gratuities and other payments and benefits of
whatsoever nature to or for any person and to make payments towards insurances or other
arrangements likely to benefit any person or advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any purpose likely, directly or
indirectly, to further the interests of the Company or of its Members or for any national,
charitable, benevolent, educational, social, public, general or useful object.

(36) To pay all expenses preliminary or incidental to the fonnation and promotion of the
Company or any other company and the conduct of the business of the Company or any
other company

(37) To procure the Company to be registered or recognised in any territory.

4-
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(38) To cease carrying on and wind up any business or activity of the Company, and to cancel
any registration of and to wind up and procure the dissolution of the Company in any
territory.

(39) To distribute any part of the undertaking, property and assets of the Company among its
creditors and Members in specie or in kind but so that no distribution amounting to a
reduction of capital may be made without the sanction (if any) for the time being required
by law.

(40) To appoint agents, experts and attorneys to do any and all of the above matters and things
on behalf of the Company or any thing or matter for which the Company act as agent or
in any other way whatsoever interested or concerned in any part of the world

(41) To do all and any of the above matters or things in any part of the world and either as
principal, agent, contractor, trustee, or otheiwise and by or through trustees, agents or
otherwise and either alone or in conjunction with others, and generally upon such ternis
and in such manner and for such consideration and security (if any) as the Company shall
think fit including the issue and allotment of securities of the Company in payment or
part payment for any property acquired by the Company or any services rendered to the
Company or as security for any obligation or amount (even if less than the nominal
amount of such securities) or for any other purpose.

(42) To do all such acts or things as are incidental or conducive to the attainment of the above
objects or any of them.

had it is hereby declared tliat the word 'tompany" in this clause shall be deemed to include any
partnership or other body of persons whether incorporated or not incorporated and whether
domiciled in Hong Kong or elsewhere and the intention is that the objects specified in each
paragraph of this Clause shall, except where otherwise expressed in such paragraph, be
independent main objects and shall be in nowise limited or restricted by reference to or inference
from the tenns of any other paragraph or the name of the Company

The liability of the members is limited.

The Capital of the Company is HK$10,000.00 divided into 10,000 shares of HK$1.00 each and
the Company shall have power to divide the original or any increased capital into several classes,
and to attach thereto any preferential, deferred, qualified, or other special rights, privileges,
restrictions or conditions

4
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We, the several persons, whose names, addresses and descriptions are hereto subscribed, are desirous
of being fomied into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite to OUT
respective names: -

Names, Addresses andDescriptions of Subscribers

For and on behalf of
HAREFIELD LIMITED

(Sd. ) CHAN SHUI< Yl

CHAN SHUI< Yl, Authorised Representative
Offshore Group Chambers,
P. 0. Box CB-12751,
Nassau,
New Providence,
Bahamas

Corporation

For and on behalf of
FERNSIDE LIMITED

(Sd. ) CHAN SHUK Yl

Number of Shares

Takenbyeach
Subscriber

CHAN SHUK Yl, Authorised Representative
Offshore Group Chambers,
P. 0. Box CB-12751,
Nassau,
New Providence,
Bahamas

Corporation

ONE

DATED 25th January 1999

WITNESS to the above signatures:-

Total Number of Shares Taken ......

ONE

(Sd. ) FANDY TSOl
91F Ruttonjee House
I I Duddell Street
Central

Hong Kong

Production Supervisor

Two
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THE COMPANIES ORDNANCE (Cap. 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION

*CHI-X GLOBAL TECHNOLOGY (HK) LIMITED

I. The regulations in Table A in the First Schedule to the Ordinance shall not apply to the Company

2. (a) In these Articles, save where the context otherwise requires:-

"the Company" means the above named Company;

"the Ordinance" means the Companies Ordinance (Cap. 32 of the Laws of Hong Kong), and
includes every other Ordinance incorporated therewith or substituted therefor;
and in the case of any such substitution the references in these Articles to the
provisions of the Ordinance shall be read as references to the provisions
substituted therefor in the new Ordinance;

"the Board" and means the Directors for the time beino of the Company or the Director present
"the Directors" at a duly convened meetino of Directors at which a quorum is present;

includes bonuses, disttibutions in specie and in kind, capital distributions and
capitalisation issues;

means calendar month;

means the registered office of the Company for the time being;

includes credited as paid up;

means the register of members of the Company kept PUTSuant to the Ordinance
and includes any branch register kept PUTSuant to the Ordinance;

"the Secretary" means the secretary for the time being of the Company;

means the coriumon seal of the Company or any official seal that the Company
may have as pennitted by the Ordinance;

"these Articles" means the Articles of Association in their present fomi or as altered from time
to time;

OF

PRELIMINARY

INTERPRETATION

"Dividend"

"month"

"the Office"

"paid up"

"the Register"

'the Seal"

,-

* The naine of the Company was changed froin Sandstone investments Liinited I^^^^:I^j;;;:;^'in^t: 151 to Cicada Limited

on 10th March, 1999 and changed to Chi-X Global Technology (HK) Limited on 16th March, 2009
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"in writing" and includes cable, telex, facsimile messages, electronic messages and any mode of
reproducing words in a legible and non-transitory fonn."written'

(b) In these Articles, if not inconsistent with the subject or context, words importing the
singular number only shall include the plural number and vice versa, and words importing
any gender shall include all genders and vice versa

(c) Subject as aforesaid, any words defined in the Ordinance or any statutory modification
thereof in force at the date at which these Articles become binding on the Company shall,
if not inconsistent with the subject or context, bear the same meaning in these Articles

(d) The headings are inserted for convenience only and shall not affect the construction of
these Articles

3.

PRIVATE COMPANY

The Company is a private company, and accordingly:-

(a) any invitation to the public to subscribe for any shares or debentures of the Company is
prohibited;

(b) the number of the members of the Company (not including persons who are in the
employment of the Company, and persons who, naning been fomierly in the employment
of the Company, were, while in such employment, and have continued after the
determination of such employment to be, members of the Company) shall be limited to 50
PROVIDED that where two or more persons hold one or more shares in the Company
jointly they shall, for the purposes of this Article, be treated as a single member;

(c) the right to transfer the shares of the Company shall be restricted in manner hereinafter
prescribed; and

(d) the Company shall not have power to issue share warrants to bearer.

THE OFFICE

The Office shall be at such place in Hong Kong as the Directors or Secretary shall from time to
time appoint.

4.

5.

SHARES

(a) Subject to the provisions of section 57B of the Ordinance, and save as provided by
contract or these Articles to the contrary, all unissued shares shall be at the disposal of the
Directors who may allot, grant options over, or otherwise deal with or dispose of the same
to such persons, at such times, for such consideration and generally upon such tenns and
conditions as they think proper, but so that no shares of any class shall be issued at a
discount except in accordance with section 50 of the Ordinance.

(b) The Company may give such financial assistance for purposes of acquiring shares in the
Company as is not prohibited by the Ordinance.

(c) The Directors are authorised to make statements or take such other steps as may be
required by the Ordinance in relation to the giving of financial assistance to acquire shares
in the Company

The Company may make arrangements on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and the time of payment of such calls

6.

.8 -
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7. if by the conditions of allotment of any shares the whole or part of the amount or issue price
thereof shall be payable by instalments, every such instalment shall, when due, be paid to the
Company by the person who for the time being is the registered holder of the shares, or his legal
personal representative

(a) Subject to sections 49 to 49S of the Ordinance, the Company may issue shares which are
to be redeemed or are liable to be redeemed at the option of the Company or the shareholder.
The redemption of shares may be effected upon such tenns and in such manner as the
Company before or upon issue of the shares shall by ordinary resolution detennine.

(b) Subject to sections 49 to 49S of the Ordinance, the Company may purchase its own shares
(including redeemable shares) and without prejudice to the generality of the foregoing the
Company may purchase its own shares (including any redeemable shares) in order to:-

co settle or compromise a debt or claim;

(ii) eliminate a fractional share or fractional entitlement;

(in) fillfil an agreement in which the Company has an option or is obliged to purchase
shares under an employee share scheme which had previously been approved by the
Company in general meeting; and

(iv) comply with an order of court under section 8(4), 47G(6), or 168A(2) of the
Ordinance.

(c) Subject to sections 491 to 490 of the Ordinance, the Company may make a pawient in
respect of the redemption or purchase under section 49A or (as tlie case may be) section
49B of its own shares otherwise than out of its distributable profits or the proceeds of a
fresh issue of shares.

(d) For the purposes of Article 8(c), the Directors are authorised to make statements or take
such other steps as may be required by the Ordinance in relation to the redemption or
purchase by the Company of its own shares out of capital.

Subject to the provisions of these Articles, the Company shall not, except as required by law, be
bound by or required in any way to recognise any contingent, future, partial or equitable interest in
any share or in any fractional part of a share, or any other right in respect of any share, or any
other claim to or in respect of any such share on the part of any person (even when having notice
thereof) except an absolute right to the entirety thereofin the registered holder

The Company may in connection with the issue of any shares exercise all powers of paying
interest out of capital and of paying coriumission and brokerage conferred or peruiitted by the
Ordinance.

No person shall become a member until his name shall have been entered into the Register

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the holders of any share they shall be deemed to hold
the same asjoint tenants with benefit of survivorship, subject to the following provisions:-

(a) the Company shall not be bound to register more than three persons as the holders of any
shares except in the case of the legal personal representative of a deceased member;

8

9.

10.

11.

12.
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(b) the joint holders of any shares shall be liable severally as well as jointly in respect of all
payments which ought to be madein respect of such shares;

on the death of any one of such joint holders the survivor or survivors shall be the only
person or persons recognised by the Company as having any title to such shares, but the
Directors may require such evidence of death as they may deem fit;

any one of such joint holders may give effectual receipts for any dividend, return of
capital or other payment in the share; and

the Company shall be at liberty to treat the person whose name stands first in the Register
as one of the joint holders of any shares as solely entitled to delivery of the certificate
relating to such shares, or to receive notices from the Company, and to attend and vote at
general meetings of the Company, and any notice given to such person shall be deemed
notice to all the joint holders; but any one of such joint holders may be appointed the
proxy of the persons entitled to vote on behalf of such joint holders, and as such proxy to
attend and vote at general meetings of the Company, and if more than one of such joint
holders be present at any meeting personally or by proxy that one so present whose name
stands first in the Register in respect of such shares shall alone be entitled to vote in
respect thereof.

(c)

(d)

(6)

13. Every member shall, without payment, be entitled to receive within two months after allotment or
10dgment of an instrument of transfer duly stamped, or within such other period as the conditions
of issue may provide, a certificate for all his shares of any particular class, or several certificates,
each for one or more of his shares, upon payment of such fee, not exceeding two dollars for every
certificate after the first, as the Directors shall from time to time detennine, provided that in the
event of a member transferring part of the shares represented by a certificate in his name a new
certificate in respect of the balance thereof shall be issued in his name without payment and, in the
case of joint holders, the Company shall not be bound to issue more than one certificate for all the
shares of any particular class registered in theirjoint names.

Every share certificate shall be issued under the Seal and shall specify the number and class of
snares, and, if required, the distinctive numbers tlTereof comprised therein, the amount paid up
thereon and, if appropriate, whether such shares carry no voting rights. No certificate shall be
issued in respect of more than one class of shares. it there shall be more than one class of shares
then each certificate of every class shall state thereon that the share capital is divided into different
classes and the nominal value of the voting rights attaching to each class

it any share certificate shall be worn out, defaced, destroyed or lost, it may be renewed on such
evidence being produced as the Directors shall require, and in case of wearing out or defacement,
on delivery up of the old certificate, and in case of destruction or loss, on the execution of such
indemnity (if any), as the Directors may from time to time require. in case of destruction or loss,
the person to whom such renewed certificate is given shall also bear and pay to the Company all
expenses incidental to the investigation by the Company of the evidence of such destruction or
loss and of such indemnity

14.

SHARE CERTIFICATES

15.

16. (a) The Directors may from time to time make calls upon the members in respect of all
monies unpaid on their shares (whether on account of the nominal value of the shares or
by way of premium) but subject always to the tenns of issue of such shares, and any such
call may be made payable by instalments.

CALLS ON SHARES

-10 -
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(b) Each member shall, subject to receiving at least fourteen days notice specifying the time or
times and place for payment, pay to the Company the amount called on his shares and at the
time or times and place so specified. The non-receipt of a notice of any call by, or the
accidental onitssion to give notice of a call to, any of the members shall not invalidate the
call.

17. A call shall be deemed to have been made at the time when the resolution of the Directors

authorising such call was passed. A call may be revoked, varied or postponed as the Directors may
detemiine

18. it any part of a sum called in respect of any shares or any instalment of a call be not paid before or
on the day appointed for payment thereof, the person from whom the sum is due shall be liable to
pay interest on the outstanding part thereof at such rate as the Directors shall datemiine from the
day appointed for the payment of such call or instalment to the time of discharge thereof in full;
but the Directors may, if they shall think fit, waive the payment of such interest or any part thereof

19. If, by the tomis of the issue of any shares or otherwise, any amount is made payable upon
allotment or at any fixed time, whether on account of the nominal amount of the shares or by way
of premium, every such amount shall be payable as if it were a call duly made and payable on the
date on which by the terms of the issue the same becomes payable; and all the provisions thereof
with respect to the payment of calls and interest thereon, or to the forfeiture of shares for
non-payment of calls, shall apply to every such amount and the shares in respect of which it is
payable in the case of non-payment thereof.

20 The Directors may, if they shall think fit, receive from any member willing to advance the same
all or any part of the monies uncalled and unpaid upon any shares held by him; and upon all or any
of the monies so paid in advance the Directors may (until the same would, but for such payment in
advance, become presently payable) pay interest at such rate as may be agreed upon between the
member paying the monies in advance and the Directors, The Directors may also at any time repay
the amount so advanced upon giving to such member one month's notice in writing.

21. On the trial or hearing of any action for the recovery of any money due for any call, it shall be
sufficient to prove that the name of the member sued is entered in the Register as the holder, or
one of the holders, of the shares in respect of which such debt accrued; that the resolution making
the call is duly recorded in the Minute Book; and that notice of such call was duly given to the
member sued in PUTSuance of these Articles; and it shall not be necessary to prove the appointment
of the Directors who made such call, nor any other matters whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

22 No member shall, unless the Directors otherwise detennine, be entitled to receive any dividend,
or, subject to the Ordinance, to receive notice of or to be present or vote at any general meeting,
either personally or (save as proxy for another member) by proxy, or to exercise any privileges as
a member, or be reckoned in a quorum, until he shall have paid all calls or other sums for the time
being due and payable on every share held by him, whether alone or jointly with any other person,
together with interest and expenses (if any).

23. If any member fails to pay in full any call or instalment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter, during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring him to pay so much of the call or
instalment as is unpaid together with interest accrued and any expenses incurred by reason of such
non-payment.

24. The notice shall name a further day (not being less than fourteen days from the date of the notice)
on or before which such call or instalment or part thereof and all interest accrued and expenses

FORFEITURE
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incurred by reason of such non-payment are to be paid, and it shall also name the place where
payment is to be made, such place being either the Office, or some other place at which calls of
the Company are usually made payable. The notice shall also state that, in the event of non-
payment at or before the time and at the place appointed, the shares in respect of which such call
or instalment is payable will be liable to be forfeited.

25. it the requirements of any such notice as aforesaid be not complied with, any shares in respect of
which such notice has been given may, at any time thereafter before the payment required by the
notice had been made, be forfeited by a resolution of the Directors to that effect, and any such
forfeiture shall extend to all dividends declared in respect of the shares so forfeited but not actually
paid before such forfeiture. The Directors may accept the surrender of any shares liable to be
forfeited hereunder and in such case references in these Articles to forfeiture shall include
surrender.

26. Ally shares so forfeited shall be deemed for the purposes of this Article to be the property of the
Company, and may be sold, re-allotted or otherwise disposed of either subject to or discharged
from all calls made or instalments due prior to the forfeiture, to any person, upon such teams and
in such manner and at such time or times as the Directors think fit. For the purpose of giving effect
to any such sale or other disposition the Directors may authorise some person to transfer the shares
so sold or otherwise disposed of to the purchaser thereof or any other person becoming entitled
thereto.

27 The Directors may, at any time before any shares so forfeited shall have been sold, re-allotted or
otherwise disposed of, armul the forfeiture thereof upon such conditions as they think fit

28. Ally person whose shares have been forfeited shall thereupon cease to be the holder of any such
shares but shall notwithstanding be and remain liable to pay to the Company all calls, instalments,
interest and expenses owing upon or in respect of such shares at the time of the forfeiture together
with interest thereon from the time of forfeiture until payment at such rate as the Directors shall
think fit and without any deduction or allowance for the value of the shares at the time of
forfeiture, and the Directors may enforce the pa^lent of suclT monies or any part thereof and may
waive payment of such interest wholly or in part.

29 When any shares have been forfeited an entry shall be made in the Register recording the
forfeiture and the date thereof, and so soon as the shares so forfeited have been sold or otherwise
disposed of an entry shall also be made of the manner and date of the sale or disposal thereof

30 The Company shall have a first and paramount lien on every share for all monies outstanding in
respect of such share, whether presently payable or not, and the Company shall also have a first
and paramount lien on every share standing registered in the name of a member, whether singly or
jointly with any other person or persons, for all the debts and liabilities of such member or his
estate to the Company, whether the same shall have been incurred before or after notice to the
Company of any interest of any person other than such member, and whether the same shall have
fallen due for payment or not, and notwithstanding that the same are joint debts or liabilities of
such member or his estate and any other person, whether a member or not. The Directors may at
any time either generally or in any particular case waive any lien that has arisen, or declare any
share to be wholly or in part exempt from the provisions of this Article

30A Notwithstanding anything contained in these Articles to the contrary, the Company shall not be
entitled to exercise any lien provided for in these Articles in respect of any share that has been
mortgaged or otherwise provided as security to any person.

The Company may sell in such manner as the Directors think fit any share on which the Company
has a lien, but no sale shall be made unless some sum in respect of which the lien exists is

31.

LIEN
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presently payable, nor until the expiration of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving notice of intention to sell in default
shall have been given to the holder for the time being of the share or the person entitled thereto by
reason of his death, bankruptcy or winding up or otherwise by operation of law or court order.

The net proceeds of such sale after payment of the costs of such sale shall be applied in or towards
payment or satisfaction of the debts or liabilities in respect whereof the lien existed so far as the
same are presently payable and any residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to any such sale the Directors may authorise some
person to transfer the shares so sold to the purchaser thereof.

A statutory declaration in writing that the declarant is a Director or the Secretary of the Company
and that a share has been duly forfeited or surrendered or sold to satisfy a lien of the Company on
a date stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. Such declaration and the receipt of the Company for
the consideration (if any) given for the share on the sale, re-allotment or disposal thereof together
with the shares certificate delivered to a purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required) constitute a good title to the share and the person to
whom the share is sold, re-allotted or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture,
surrender, sale, reallotment or disposal of the share.

32.

33.

34 The instrument of transfer of any shares in the Company SIIall be in whimg and shall be executed
by or on behalf of the transferor and by or on behalf of the transferee. The transferor shall remain
the holder of the shares concerned until the name of the transferee is entered in the Register in
respect thereof

Every instrument of transfer shall be lodged at the Office for registration accompanied by the
certificate relating to the shares to be transferred and such other evidence as the Directors may
require in relation thereto. Allinstruments of transfer which shall be registered shall be retained by
the Company but, save where fraud is suspected, any instrument of transfer which the Directors
may decline to register shall, on demand, be returned to the person depositing the same.

There shall be paid to the Company in respect of the registration of a transfer and of any Grant of
Probate or Letters of Administration, Certificate of Marriage or Death, Power of Attorney or other
document relating to or affecting the title to any share or the making of any entry in the Register
affecting the title to any share such fee (if any) as the Directors may from time to time require or
prescribe.

The registration of transfers may be suspended at such times and for such periods as the Directors
may from time to time detennine and either generally or in respect of any class of shares provided
always that such registration shall not be suspended for more than 30 days in any year

(a) The Directors may at any time in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share whether or not it is a fully paid
share

35.

36.

TRANSFER OF SHARES

37

38.

(by The Directors may also decline to register any transfer unless:-

co the instrument of transfer is in respect of only one class of shares;
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(ii) in the case of a transfer to joint holders; the number of joint holders to whom the
shares are to be transferred does not exceed three; and

(c)

(in) the shares concerned are free of any lien in favour of the Company.

If the Directors refuse to register a transfer they shall, within two months after the date on
which the transfer was lodged with the Company, send to the transferor and transferee
notice of the refusal.

(d) Notwithstanding anything contained in these articles to the contrary, the directors shall not
decline or refuse to register any transfer of shares, nor may the directors suspend
registration of any transfer of shares, where such transfer co is executed PUTSuant to any
deed, agreement or other document (each a "share security document") under which such
shares have been mortgaged, charged or otherwise provided as security in favour of any
person, whether such person is acting as trustee or agent and'or holds such security for itself
(a "security holder"), or (ii) is by or to a security holder or any agent, trustee or nominee of
such a security holder, or (Iii) is to any third party purchasing such shares in relation to an
enforcement of such share security document. in these circumstances, the directors must
register the transferee as a member of the Company. A certificate of any officer of such a
security holder certifying that the relevant shares were mortgaged, charged or otherwise
provided as security and that the transfer was so executed shall be, and the directors may
rely on such a certificate as, conclusive evidence of such facts.

39 in case of the death of a member, the survivor or survivors where the deceased was ajoint holder,
and tl\e legal personal representatives of t!\e deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased joint holder from any liability in
respect of any share which had beenjointly held by him with other persons

40. (a)

TRANSMISSION OF SHARES

Ally person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as may from time to time properly be
required by the Directors and, subject as hereinafter provided, elect either to be registered
himself as holder of the share or to have some person nominated by him registered as the
transferee thereof, but the directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the share by that
member before his death or bankruptcy, as the case may be

(b) it the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall execute a transfer of the share in favour of
that person. All the limitations, restrictions and provisions of these regulations relating to
the right to transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer signed by the member.

41. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:-

PROVIDED always that the Directors may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not complied with
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42.

within 90 days the Directors may thereafter withhold payment of all dividends or other monies
payable in respect of the share untilthe requirements of the notice have been complied with.

Ally person to whom the right to any shares in the Company has been transmitted by operation of
law shall, if the Directors refuse to register the transfer, be entitled to call on the Directors to
furnish within 28 days a statement of the reasons for the refusal.

43 The Company may from time to time by ordinary resolution convert any fully paid up shares into
stock and may reconvert any stock into fully paid up shares of any denomination. After the
passing of any resolution converting all the fully paid up shares of any class in the capital of the
Company into stock, any shares of that class which subsequently become fully paid up and rank
pan passu in all other respects with such shares shall, by virtue of this Article and such resolution,
be converted into stock transferable in the same units as the shares already converted.

The holders of stock may transfer the same or any part thereof in the same manner and subject to
the same regulations as the shares from which the stock arose wight prior to conversion have
been transferred or as near thereto as circumstances admit. The Directors may from time to time
fix the minimum amount of stock transfer able and restrict or forbid the transfer of fractions of

such minimum, but the minimum shall not, without the sanction of an ordinary resolution of the
Company, exceed the nominal amount of each of the shares from which the stock arose

The holders of stock shall, according to the amount of the stock lield by them, have the same
rights as regards dividends, voting at general meetings of the Company and other matters as if
they held the shares from whiclT the stock arose, but no such right (except as to participation in
dividends and profits of the Company and in assets on a reduction of capital or a winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred
such Tight.

Such of tliese Articles as are applicable to fully paid up shares shall apply mumtis mumndis to
stock, and the words "share" and "shareholder" therein shall include "stock" and "stocldriolder"

44.

45.

STOCK

46.

47 The Company may, from time to time, by ordinary resolution increase its authorised capital by
such sum divided into shares of such amounts as the resolution shall prescribe.

Without prejudice to any special rights, privileges or restrictions for the time being attaching to
any class of shares then existing in the capital of the Company, any new shares created PUTSuant to
Article 47 may be issued upon such tenns and conditions, and with such rights, privileges and
restrictions attached thereto as the general meeting resolving upon the creation thereof shall direct
or, if no such direction be given, as the Directors shall determine, and in particular such shares
may be issued with a preferential, qualified or deferred right to dividends and in the distribution of
assets of the Company, and with a special, or without any, right of voting.

The general meeting resolving upon the creation of any new shares may direct that the same or
any of them shall be offered in the first instance, and either at par or at a premium or (subject to
the provisions of the Ordinance) at a discount, to all the holders for the time being of any class of
shares in the capital of the Company in proportion to the number of shares of such class held by
them respectively, or make any other provisions as to the issue and allotment of the new shares.

Subject to any direction or determination that may be given or made in accordance with the
powers contained in these Articles all new shares created PUTSuant to Article 47 shall be subject to
the same provisions herein contained with reference to the payment of calls, transfer,

48.

49.

INCREASE OF CAPITAL

50
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transmission, forfeiture, lien and otherwise as the shares in the capital of the Company existing at
the date of creation of such new shares

51. The Company may by ordinary resolution:-

(a) subdivide its existing shares or any of them into shares of smaller amount than is fixed by
the Memorandum of Association of the Company, provided that in the subdivision of an
existing share the proportion between the amount paid and the amount (if any) unpaid on
each reduced share shall be the same as it was in the case of the share from which the

reduced share is derived, and so that the resolution whereby any share is subdivided may
detennine that as between the holders of the shares resulting from such subdivision one or
more of the shares may, as compared with the others, have any such preferred, deferred or
other special rights or be subject to any such restrictions as the Company has power to
attach to unissued or new shares;

ALTER\. TIONS OF SHARE CAPITAL

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

cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person and dintinish the amount of its authorised capital by tile
amount of the shares so cancelled.

(c)

52. The Company may by special resolution reduce its share capital and any capital redemption
reserve fund or any share premium account in ally manner allowed by law.

Where any difficulty arises in regard to any consolidation and division under paragraph (b) of
Article 51, the Directors may settle the same as they think expedient and in particular may arrange
for the sale of the shares representing fractions and the distribution of the net proceeds of sale in
due proportion amongst the members who would have been entitled to the fractions, and for this
purpose the Directors may authorise some person to transfer the shares representing fractions to
the purchaser thereof, who shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings relating
to the sale.

53

54. (a) All or any of the rights attached to any class of shares in the Capital of the Company for
the time being may, at any time, as well before as during liquidation, be altered or
abTogated either with the consent in uniting of the holders of not less than three-fourths of
the issued shares of the class or with the sanction of a special resolution passed at a
separate general meeting of the holders of shares of the class, and all the provisions
contained in these Articles relating to general meetings shall MMtatis in titandis apply to
every such nTeeting, but so that the quorum thereof shall be not less than two persons
personally present and holding or representing by proxy one-third in nominal value of the
issued shares of the class, and that any holder of shares of the class present in person or by
proxy may demand a poll, and that each holder of shares of the class present in person or
by proxy shall on a poll be entitled to one vote for each share of the class held by him, and
if at any adjourned meeting of such holders such quorum as aforesaid is not present, any
two holders of shares of the class who are personally present in person or by proxy shall
be a quorum. it the Company has only one member, one member present in person or by
proxy shall be a quorum for all purposes.

MODIFICATION OF RIGHTS
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(b) The foregoing provisions of this Article shall apply to the variation or abrogation of the
rights attached to some only of the shares of any class as if each group of shares of the class
differently treated fomied a separate class, the rights whereof are to be varied

The special rights conferred upon the holders of any shares or such class of shares shall not, unless
otherwise expressly provided in the rights attaching to or the tenns of issue of such shares, be
deemed to be altered by the creation or issue of further shares ranking pan passu therewith.

55.

56. (a) The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeting as such in the
notices calling it, and not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next, PROVIDED that so long as
the Company holds its first annual general meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the following year.
The annual general meeting shall be held at such time and place as the Directors shall
appoint.

(b) All other general meetings shall be called extraordinary general meetings.

The Directors may, whenever they think fit, and shall, on requisition by Members in accordance
with the Ordinance, proceed to convene an extraordinary general meeting. The provisions of the
Ordinance shall apply to any requisition and to any failure by the Directors to convene an
extraordinary general meeting when so requisitioned.

57.

GENERAL MEETINGS

58 All annual general meeting and a meeting called for the passing of a special resolution shall be
called by 21 days notice in writing at the least, and a meeting of the Company other than an annual
general meeting or a meeting for the passing of a special resolution shall be called by fourteen
days notice in writing at the least. The notice shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of that business, and shall be given in
manner hereinafter mentioned or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are, under the Articles of the Company, entitled
to receive such notices from the Company:-

PROVIDED that a meeting of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this Article, be deemed to have been duly called if it is so agreed:-

(a) in the case of a meeting called as the annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members having a Tight to
attend and vote at the meeting, being a majority together holding not less than 95 per cent
in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting or (in cases where an instrument of proxy is
sent out with the notice) the accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any person entitled to receive such
notice shall not invalidate the proceedings at that meeting.

NOTICE OF GENERAL MEETINGS

59.

60. All business shall be deemed special that is transacted at an extraordinary general meeting and
also allbusiness that is transacted at an annual general meeting with the exception of -

PROCEEDINGS AT GENERAL MEETINGS
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(a)

(b) the consideration of the accounts and balance sheets and the reports of the Directors and
other documents required to be annexed to the accounts;

(c) the election of Directorsinplace of those retiring (ifany); and

(d) the appointment of the Auditors of the Company and the fixing of, or the detemiination of
the method of fixing, the remuneration of the Auditors.

(a) No business, save the election of a Chainman of the meeting, shall be transacted at any
general meeting, unless a quorum is present when the meeting proceeds to business. Two
members present in person or by proxy and holding between them at least 51 per centum in
nominal value of the issued shares of the Company for the time beintr shall be a quorum for
all purposes. it the Company has only one member, one member present in person or by
proxy shall be a quorum for all purposes

(b) A meeting of the members or any class thereof may be held by means of such telephone,
electronic or other coriumunication facilities (including, without limiting the generality of
the foregoing, by telephone or video conferencing) which permit all persons participating
in the meeting to coriumunicate with each other simultaneously and instantaneously, and
participation in such a meeting shall constitute presence in person at such meeting.

The Chairman (ifany) of the Board or, in his absence, a Deputy Chairman (if any) shall preside as
Chairman at every general meeting. it there is no such Chairman or Deputy Chairman, or if at any
meeting neither the Chairman nor a Deputy Chairman is present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them is willing to act as Chairman, the
Directors present shall choose one of their number to act, or if one Director only is present he shall
preside as Chairman if willing to act. If no Director is present, or if each of the Directors present
declines to act as Chairman, the persons present and entitled to vote shall elect one of their number
to be Chainnan of the meeting.

it within fifteen minutes from the time appointed for the meeting a quorum be not present, the
meeting, if convened upon a requisition as specified in Article 57, shall be dissolved; but in any
other case it shall stand adjourned to the same day in the next week at the same time and place, or
to such other day, time and place as the Chairman of the meeting may detennine. if at such
adjourned meeting a quorum be not present within fifteen minutes from the time appointed for the
meeting, t}Te members present in person or by proxy shall be a quorum

The Chairman of any general meeting at which a quorum is present may, with the consent of the
meeting, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place or sine die; but no business shall be transacted at any adjourned meeting other than
business which might have been transacted at the meeting from which the adjourimient took place,
unless due notice thereof is given or such notice is waived in the manner prescribed by these
Articles. When a meeting is adjourned for 30 days or more, or sine die, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjourned meeting or the business to be transacted thereat
Where a meeting is adjourned sine ate the time and place for the adjourned meeting shall be fixed
by the Directors

(a) Subject to the provisions of the Ordinance, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at general
meetings (or, being corporations, by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a general meeting of the Company
duly convened and held. A written notice of confinnation of such resolution in writing

the declaration and sanction of dividends;

61.

62.

63.

64.

65.
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sent by or on behalf of a member shall be deemed to be his signature to such resolution in
writing for the purposes of this Article. Sucll resolution in writing may consist of several
documents, and each such document shall be certified by the Secretary to contain the
correct version of the proposed resolution.

Where the Company has only one member and that member takes any decision that may
be taken by the Company in general meeting and that has effect as if agreed by the
Company in general meeting, unless that decision is taken by way of a written resolution
agreed in accordance with section I 16B of the Ordinance, a witten record of that
decision shall be sufficient evidence of the decision having been taken by the member. The
member shall provide the Company with such written record of the decision within 7 days
after the decision is made provided that failure by the member to provide the written record
within such time limit shall not affect the validity of any decision concerned

(b)

66. (a) At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless, before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll, a poll is demanded by:-

(i) the Chainnan of the meeting; or

(ii) at least two members present in person or by proxy and entitled to vote; or

(in) any member or members present in person or by proxy and representing in the
aggregate not less than one-tenth of the total voting rights of all members having the
right to attend and vote at the meeting; or

(tv) any member or members present in person or by proxy and holding shares
conferring a right to attend and vote at the meeting on which there have been paid
up sums in the aggregate equal to not less than one-tenth of the total sum paid up
on all shares conferring that right

(b) Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
Chainnan that a resolution has, on a show of hands, been carried unanimously or by a
particular majority or not carried by a particular majority or lost shall be final and
conclusive evidence of the fact without proof of the number of the votes recorded for or
against such resolution

A demand for a poll may be withdrawn only with the approval of the meeting. If a poll be directed
or demanded in the manner above mentioned it shall (subject to the provisions of Article 69
hereof) be taken at such time (being not later than seven days after the date of the demand) and in
such manner as the Chairman of the meeting may appoint. No notice need be given of a poll not
taken immediately. The result of such poll shall be deemed for all purposes to be the resolution of
the meeting at which the poll was so directed or demanded.

in the case of an equality of votes at any general meeting, whether upon a show of hands or on a
poll, the Chairman of the nTeeting shall be entitled to a second or casting vote.

A poll demanded upon the election of a Chairman or upon a question of adjourimient shall be
taken forthwith. Ally business, other than that upon which a poll has been demanded, may be
proceeded with pending the taking of the poll.

(a) No objection shall be made to the validity of any vote except at a meeting or poll at which
such vote shall be tendered and every vote whether given personally or by proxy not

VOTING

67

68.

69.

70.
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disallowed at such meeting or poll shall be deemed valid for all purposes whatsoever of
such meeting or poll.

in case of any dispute as to voting the Chainnan shall detennine the same, and such
detennination shall be final and conclusive.

(b)

71. Subject to any special rights or restrictions for the time being attaching to any special class of
shares in the capital of the Company, on a show of hands every member who is present in person
or by proxy or by attorney shall be entitled to one vote only, and, in the case of a poll, every
member present in person or by proxy or by attorney shall be entitled to one vote for each share
held by him.

On a poll, votes may be given either personally or by proxy and a member entitled to more than
one vote need not use all his votes or cast all the votes he uses in the same way.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poU, by his committee,
curator bonis or other person in the nature of a committee or curator bonis appointed by that court,
and any such committee, curator bonis or other person may, on a poll, vote by proxy. it any
member be a nitnor, he may vote by his guardian or one of his guardians who may give their votes
personally or by proxy.

72.

73.

74 (a) A proxy need not be a member of the Company

(b) All instrument appointing a proxy shall be in writing in any usual or coriumon fonn or in
any other fonn which the Directors may accept, and shall be deemed, save where the
contrary appears on the face of the instrument of proxy, to confer authority to demand or
concur in demanding a poll and to include power to act generally at the meeting for the
person giving the proxy and any adjounnnent thereof, and either to vote on any resolution
(or amendment thereto) put to the meeting for which it is given as the proxy thinks fit. No
instrument appointing a proxy shall be valid except for the meeting mentioned therein and
any adjouiTrrnent thereof.

The instrument appointing a proxy shall be signed by the appointor, or his duly authorised attorney
in writing or, if such appointor be a corporation, under its collunon seal or signed by such officer,
attorney or other person duly authorised in that behalf.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of such power or authority, shall be deposited at
the Office at least 48 hours before the time fixed for holding the meeting at which the person
named in such instrument proposes to vote or, in the case of a poll, not less than 24 hours before
the time appointed for taking the poll; otherwise the person so named shall not be entitled to vote
in respect thereof except with the approval of the Chairman of the meeting.

Ally member may by power of attorney appoint any person to be his attorney for the purpose of
voting at any meeting, and such power may be a special power limited to any particular meeting or
a general power extending to all meetings at which such member is entitled to vote. Every such
power shall be deposited at the Office at least 48 hours before being acted upon.

(a) All instrument of proxy may be revoked by forwarding to the Office written notification
of such revocation signed by or on behalf of the person who issued or authorised the issue
of the instrument of proxy.

75.

76.

PROXIES

77

78.
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(b) A vote given in accordance with the terms of an instrument of proxy or power of attorney
shall be valid notwithstanding the previous death or insanity of the principal, or
revocation of the proxy or power of attorney, or transfer of the shares in respect of which
the vote is given, provided that no intimation in writing of the death, insanity, revocation
or transfer shall have been received at the Office 24 hours at least before the time fixed for

holding the meeting, or adjoinned meeting, or the taking of the poll, at which the
instrument of proxy is to be used

79. Ally corporation which is a member of the Company may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Con}pany, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the Company.

DIRECTORS

CORPORATIONS ACTINGBY REPRESENTATIVES

80. The first Directors shall be appointed in writing by the subscribers to the Memorandum of
Association of the Company or by the Company in general meeting.

(a) Unless and until otherwise detennined by an ordinary resolution of the Company, the
Directors shall not be less than one in number, and there shall be no maximum number of
Directors

81.

(b) Where the Company has only one member and that member is the sole Director of the
Company, the Company may in general meeting, notwithstanding anything in these
Articles, nominate a person (otlier than a body corporate) who has attained the age of 18
years as a reserve director of the Company to act in the place of the sole Director in the
event of his death.

(c) The nomination of a person as a reserve director of the Company ceases to be valid if
before the death of the Director in respect of whom he was nominated he resigns as reserve
director in accordance with section 1570 of the Ordinance or the Company in general
meeting revokes the nomination or the Director in respect of whom he was nominated
ceases to be the sole member and sole Director of the Company for any reason other than
the death of that Director.

82 A Director need not hold any shares in the Company. A Director who is not a member of the
Company shall nevertheless be entitled to attend and speak at general meetings.

83 The remuneration of the Directors shall from time to time be detennined by the Company in
general meeting. Such remuneration shall be deemed to accrue from day to day. The Directors
may also be paid all 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 general
meetings of the Company orin connection with the business of the Company.

POWERS OF DIRECTORS

84.

DIRECTORS' REMUNERATION

Subject to the provisions of the Ordinance, the memorandum and articles and to any directions
given by special resolution, the business and affairs of the Company shall be managed by the
Directors, who may exercise all the powers of the Company. No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had not been given. The powers given
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by this regulation shall not be Iintited by any special power given to the directors by the articles,
and a meeting of the Directors at which a quorum is present may exercise all powers exercisable
by the directors'

85. The Directors may establish any local boards or agencies for managing any of the affairs of the
Company, either in Hong Kong or elsewhere, and may appoint any persons to be members of such
local boards, or any managers or agents for the Company, and may fix their remuneration, and
may delegate to any local board, manager or agent any of the powers, authorities and discretions
vested in the Directors, with power to sub-delegate, and may authorise the members of any local
boards, or any of them, to fill any vacancies therein, and to act notwithstanding vacancies, and any
such appointment and delegation may be made upon such terms and subject to such conditions as
the Directors may think fit, and the Directors may remove any person so appointed, and may armul
or vary any such delegation, but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby

86. The Directors may from time to time and at any time by power of attorney or otherwise appoint
any company, finn or person or any fluctuating body of persons, to be the attorney or attorneys 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) and for such period and
subject to such conditions as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorney as the
Directors may think fit, and may also authorise any such attorney to sub~delegate all or any of the
powers, authorities and discretions vested in him.

87 Subject to and to the extent pennitted by tlTe Ordinance, the Company, or the Directors on behalf
of the Company, may cause to be kept in any territory a Branch Register of members resident in
such territory, and the Directors may make and vary such regulations as they may tllink fit
respecting the keeping of any such Branch Register

88 All cheques, promissory notes, drafts, bills of eXchange, and other negotiable or transferable
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 detennine.

89. The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets (present and future) and uncalled
capital of the Company and to issue debentures including, subject to section 57B of tlie Ordinance,
convertible debentures and convertible debenture stock, and other securities, whether outright or
as collateral security for any debt, liability or obligation of the Company or of any third party.

90. The Company may by ordinary resolution remove any Director notwithstanding anything in these
Articles or in any agreement between him and the Company (but without prejudice to any right to
damages for tennination of such agreement not in accordance with the tenns thereof), and may, if
thought fit, by ordinary resolution, appoint another person in his stead.

91

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may, without prejudice to the powers of the Directors under Article 92, from time
to time, by ordinary resolution appoint new Directors either to fill a casual vacancy or as an
addition to the existing Directors, and change any minimum or maximum number of Directors
specified in Article 81, or prescribe such minimum or maximum if there be none so specified.

The Directors shall have power, exercisable at any time and from time to time, to appoint any
other person as a Director, either to fill a casual vacancy or as an addition to the Board.

92.
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93. The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as
the number of Directors is reduced below the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the
number of Directors to that number, or of sunrrnoning a general meeting of the Company, but for
no other purpose. if there shall be no Directors able or willing to act, then any member may
summon a general meeting for the purpose of appointing Directors

94. Each Director may by written notification to the Company nominate any other person to act as
alternate Director in his place and, at his discretion, in similar manner remove such alternate
Director. A Director may appoint two or more persons in the alternative to act as Alternate
Director and in the event of any dispute as to who is to represent the Director as his Alternate the
first named of such alternative persons shall be the only person recognised as the Alternate
Director and shall in any case, if in Hong Kong, be the only person entitled to receive notice of
Directors' meetings in the absence from Hong Kong of his appointor. The alternate Director shall
(except as regards the power to appoint an alternate) be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Company; and each alternate
Director, whilst acting as such, shall exercise and discharge all the functions, powers and duties of
the Director he represents, but shall look to such Director solely for his remuneration as alternate
Director. Every person acting as an alternate Director shall have one vote for each Director for
whom he acts as alternate (in addition to his own vote if he is also a Director). The signature of an
alternate Director to any resolution in writing of the Board or a coriumittee of the Board shall,
unless the notice of his appointment provides to the contrary, be as effective as the signature of his
appointor. Ally person appointed as an alternate Director shall vacate his office as such alternate
Director as and when the Director by whom he has been appointed removes him or vacates office
as Director. A Director shall not be liable for the acts or defaults of any alternate Director
appointed by him

ALTERNATE DERECTORS

95 The office of a Director shall toso/acto be vacated:-

(a) if he becomes prohibited by law or court order from being a Director; or

(b) if a receiving order or, in the case of a company, a winding up order is made against him or
he makes any arrangement or composition with his creditors; or

DISQUALIFICATION OF DIRECTORS

(c) if he becomes of unsound mind; or

(d) if he gives the Company notice in writing that he resigns his office; or

(6) if he is removed by an ordinary resolution of the Company in accordance with the
provisions of these Articles; or

co

96.

if he is convicted of an arrest able offence

A Director may hold any other office or place of profit under the Company (other than the office
of Auditor), and he or any finn of which he is a member may act in a professional capacity for the
Company in conjunction with his office of Director, for such period and on such ternis (as to
remuneration and otherwise) as the Directors may detenmine. NO Director or intending Director
shall be disqualified by his office from contracting with the Company, nor shall any contract or
arrangement entered into by or on behalf of the Company in which any Director or intending
Director is in any way interested be liable to be avoided, nor shall any Director so contracting or

DERECTORS' INTERESTS
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being so interested be liable to account to the Company for any profit, remuneration or other
benefits of such Director holding that office, or of any fiduciary relationship thereby established

97. A Director who is in any way, whether directly or indirectly, interested in a contract or proposed
contract (being a contract of significance in relation to the Company's business) with the
Company shall declare the nature of his interest in accordance with the provisions of the
Ordinance. A general notice given to the Directors by a Director to the effect that he is a member
of a specified company or firm, and is to be regarded as interested in any contract, arrangement or
dealing which may, after the date of the notice, be entered into or made with that company or finn,
shall, for the purposes of this Article, be deemed to be a sufficient disclosure of interest in relation
to any contract, arrangement or dealing so entered into or made.

98. A Director may vote as a Director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote shall be counted and
he shall be taken into account in detennining a quorum when any such contract or arrangement is
under consideration.

99 A Director may hold office as a Director in or as manager of any other company in which the
Company is a shareholder or is otherwise interested, and (subject to any agreement with the
Company to the contrary) shall not be liable to account to the Company for any remuneration or
other benefits receivable by him from such other company. The Board may exercise the voting
power conferred by the shares in any company held or ounied by the Company in such manner and
in all respects as the Board thinks fit (including the exercise thereof in favour of any resolution
appointing the Directors or any of the Directors of such company or voting or providing for the
payment of remuneration to the Directors of such company) and any Director of the Company
may vote in favour of the exercise of such voting rights other than his own appointment or the
arrangement of the ternis thereof, in manner aforesaid.

100. The Directors may, from time to time, appoint one or more of their number to be Managing
Director or Joint Managing Director of the Company, or to hold such office in the management,
administration or conduct of the business of the Company as they may decide, and for such period
and upon such ternis and for such remuneration as the Directors shall think fit, and the Directors
may also, from time to time (subject to the provisions of any agreement between him or them and
the Company) remove him or them from office, and appoint another or others in his or their place
or places

MANAGING DIRECTORS AND OTHER APPOINTMENTS

101 A Managing Director or a Joint Managing Director (subject to the provisions of any agreement
between him as Managing Director or a Joint Managing Director and the Company) shall be
subject to the same provisions as to resignation and removal as the other Directors of the Company,
and shall jj?solhc!o and innnediately cease to be Managing Director or Joint Managing Director if
he shall cease to hold the office of Director.

102. The Directors may, from time to time, entrust to and confer upon any Managing Director, Joint
Managing Director or Director holding any other office in the management, administration or
conduct of the business of the Company, such of the powers exercisable under these Articles by
the Directors as they may think fit, and may confer such powers for such time, and to be exercised
for such objects and purposes, and upon such ternis and conditions and with such restrictions as
they may consider expedient, and may confer such powers collateralIy with, or to the exclusion of,
and in substitution for, all or any of the powers of the Directors in that behalf, and may from time
to time revoke, withdraw, alter or vary all or any of such powers

PROCEEDINGS OF DIRECTORS
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103. The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and detennine the quorum necessary for the transaction of
business. Until otherwise deterlimed by the Board, two Directors shall constitute a quorum or one
Director shall constitute a quorum where the Company has only one Director. Questions arising at
any meeting shall be decided by a majority of votes. in case of an equality of votes the Chainnan
of the meeting shall have a second or casting vote. A Director or the Secretary may, at any time,
sununon a meeting of the Directors'

104. Notice of a meeting of Directors shall be deemed to be duly given to a Directorifitis o1ven to him
personally in writing or by word of mouth or sent to him at his last known address or any other
address given by him to tlTe Company for this purpose. A Director may consent to short notice of
and may waive notice of any meeting and any such waiver may be retrospective.

105. The Directors may elect a Chainnan of the Board and detennine the period for which he is to hold
office; but if no such Chainnan be elected, or if at any meeting the Chainnan be not present within
fifteen minutes after the time appointed for holding the same, the Directors present shall choose
one of tlieir number to be Chairman of such meeting.

106 (a) A resolution in writing signed by a simple majority of the Directors for the time being
shall be as effective for all purposes as a resolution of the Directors passed at a meeting
duly convened, held and constituted. A written notification of confirmation of such
resolution in writing sent by a Director shall be deemed to be his signature to such
resolution in writing for the purposes of this Article. Such resolution in writing may consist
of several documents, each signed by one or more Directors.

(b) Any Director or member of a coriumittee of Directors may participate in a meeting of the
Directors or such coriumittee by means of telephone or other audio coriumunications
equipment whereby all persons attending or participating in the meeting can hear each
other. The person or persons participating in the meeting in the aforesaid manner shall be
deemed for all purposes to be present in person at such meeting.

Where the Company has only one Director and that Director takes any decision that may
be taken in a meeting of the Directors and that has effect as if agreed in a meetino of the
Directors, unless that decision is taken by way of a resolution in writing, a written record of
that decision shall be sufficient evidence of the decision having been taken by the Director.
The Director shall provide the Company with such written record of the decision within 7
days after the decision is made provided that failure by the Director to provide the written
record within such time limit shall not affect the validity of any decision concerned

(c)

107. A meeting of the Directors at which a quorum is present shall be competent to exercise all the
powers, authorities and discretions for the time being vested in or exercisable by the Directors
generally.

108. The Directors may, from time to time, appoint coriumittees consisting of such persons as they think
fit, and may delegate any of their powers to any such coriumittee and, from time to time, revoke
any such delegation and discharge any such coriumittee wholly or in part. Ally conrrnittee so
fomied shall, in the exercise of the powers so delegated, confonn to any regulations that may,
from time to time, be imposed upon it by the Directors. Ally such coriumittee shall be properly
constituted even if it consists of one person

109. The meetings and proceedings of any such conrrnittee consisting of two or more members shall be
governed In Hians mumndrs by the provisions of these Articles regulating the meetings and
proceedings of the Directors irisofar as the same are not superseded by any regulations made by
the Directors under the last precedino Article.
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110. All acts done bona fide by any meeting of the Directors or of a coriumittee of Directors, or by any
persons acting as Directors, shall, notwithstanding that there was some defect in the appointment
of any such Directors or persons acting as aforesaid, or that they or any of them were disqualified,
or had vacated office, be as valid as if every such person had been duly appointed and was
qualified and continued to be a Director

111. The Directors shall cause to be entered and kept in books provided for the purpose minutes of the
following:-

(a) all appointments of officers;

(b) the names of the Directors and any alternate Director who is not also a Director present at
each meeting of the Directors and of any committee of Directors;

(c) all orders made by the Directors and coriumittees of Directors; and

(d) all resolutions and proceedings of general meetings and meetings of the Directors and
coriumittees and, where the Company has only one member and I or one Director, all written
records of the decision of the sole member and I or the sole Director

Ally such minutes of any meeting of the Directors, or any committee, or of the ConTpany, if
purporting to be signed by the Chainnan of such meeting, or by the Chainnan of the next
succeeding meeting shall be receivable as PI. tina IQcie evidence of tlTe matters stated in such
minutes.

Mrs. TES

112 The Directors shall forthwith procure a common seal to be made for the Company, and shall
provide for the safe custody thereof. The Seal shall not be affixed to any instrument except by the
authority of a resolution of the Directors or a coriumittee of the Directors and every instrument to
which the Seal shall be affixed shall be signed by one Director or some other person nominated by
the Directors for the purpose.

The Company may exercise all the powers of having official seals conferred by the Ordinance and
such powers shall be vested in the Directors,

SECRETARY

113.

114 The Company shall have a Secretary. The Secretary and anyjoint secretaries or deputy or assistant
secretary or secretaries may be appointed by the Directors for such terni, at such remuneration and
upon such conditions as the Directors may think fit and the Secretary and any joint secretaries or
deputy or assistant secretary so appointed may at any time be removed from office by the
Directors' A Director may be the Secretary. If the Company has only one director, the sole director
shall not also be the Secretary.

A provision of the Ordinance or these regulations requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary

DIVIDENDS AND RESERVES

THE SEAL

115

116 (a) The Company may by ordinary resolution declare dividends but no such dividend shall
exceed the amount reconm}ended by the Directors
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(b)

117.

No distribution (as defined in section 79A of the Ordinance) shall be made save in
accordance with the provisions of PartllA of the Ordinance.

The Directors may, if they think fit, from time to time, pay to the members such interim dividends
as appear to the Directors to be justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Directors may pay such interim
dividends in respect of those shares in the capital of the Company which confer on the holders
thereof deferred or non-preferred rights as well as in respect of those shares which confer on the
holders thereof preferential or special rights in regard to dividend, and provided that the Directors
act bona fide they shall not incur any responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reason of the payment of an interim dividend on any
shares having deferred or non-preferred rights. The Directors nTay also pay at half-yearly or at
other suitable intervals to be settled by them any dividend which may be payable at a fixed rate if
they are of the opinion that the profits justify the payment

118 The Directors may, before recoinrriending any dividend, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, eitlier be employed in the
business of the Company or be invested in suchinvestments (other than shares of the Company) as
the Directors may from time to time think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to divide.

119 No dividend shall be payable except out of the profits of the Company, and no dividend shall bear
interest as against the Company.

120 The Directors may retain any dividend or other monies payable on or in respect of a share on
whicli the Company has a lien, and may apply the same in or towards satisfaction of the debts and
liabilities in respect of which the lien exists.

121. Ally resolution declaring a dividend on shares of any class, whether a resolution of the Company
in general meeting or a resolution of the Directors, may specify that the same shall be payable to
the persons registered as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which the resolution is passed, and thereupon
the dividend shall be payable to them in accordance with their respective holdings so registered,
but without prejudice to the rights trite!. se in respect of such dividend of transferors and
transferees of any such shares. The provisions of this Article shall mumiis In urundis apply to
capitalisations to be effected in PUTSuance of these Articles

122 Unless and to tlte extent that the rights attached to any shares or the terms of issue thereof
otheiwise provide, all dividends shall (as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect of which the dividend is
paid. For the purposes of this Article no amount paid on a share in advance of calls shall be treated
as paid on the share.

123 Unless otherwise directed, any dividend or other monies payable in cash on or in respect of a share
may be paid by cheque or warrant sent through the post to the registered address of the member or
person entitled, or, in the case of joint holders, to the registered address of that one whose name
stands first on the register in respect of joint holding, or addressed to such person at such address
as the holder orjoint holders shall direct. The Company shall not be liable or responsible for any
cheque or warrant lost in transnTission nor for any dividend or other monies lost to the member or
person entitled thereto by the forged endorsement of any cheque or warrant. Payment of the
cheque or warrant by the banker on whom it is drawn shall be a good discharge to the Company.
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124. The Directors may, with tile sanction of the Company in general meeting, distribute in specie or in
kind among the members in satisfaction in whole or in part of any dividend any of the assets of the
Company, and in particular any shares or securities of other companies to which the Company is
entitled

125. All dividends uriclaimed for one year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Company until claimed, and all dividends
uriclaimed for two years after having been declared may be forfeited by the Directors and shall
revert to the Company. The payment into a separate account of any monies payable in respect of a
share shall not constitute the Company a trustee in respect thereof for any person.

126. The Company in general meeting may upon the recornmendation of the Directors resolve to
capitalise any part of the amount for the time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss account or otherwise available for
distribution, and accordingly that such sums be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend and in the same proportions, on
condition that the same be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such members respectively or paying up
in full unissued shares or debentures or other obligations of the Company to be allotted and
distributed credited as fully paid up to and amongst such members in the proportions aforesaid, or
partly -in one way and partly in the other, and the Directors shall give effect to such resolution:-

PROVIDED that a share premium account and a capital redemption reserve fund may, for the
purposes of this Article, only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

CAPITALISATION OF RESERVES ETC.

127 Whenever such a resolution as aforesaid shall have been passed the Directors shall make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto.

128 For the purpose of giving effect to any resolution under Articles 124 and 126 hereof the Directors
may settle any difficulty which may arise in regard to the distribution as they think expedient, and
in particular may issue fractional certificates, and may fix the value for distribution of any specific
assets, and may detemnine that cash payments shall be made to any members upon the footing of
the value so fixed or that fractions of such value as the Directors may detennine may be
disregarded in order to adjust tlTe rights of all parties, and may vest any such cash or specific assets
in trustees upon such trusts for the persons entitled to the dividend or capitalised fund as may seem
expedient to the Directors. The provisions of the Ordinance in relation to the filing of contracts for
allotment shall be observed, and the Directors may appoint any person to sign such contract on
behalf of the persons entitled to share in the appropriation and distribution, and such appointment
shall be effective and binding upon all concerned, and the contract may provide for the acceptance
by such persons of the shares or debentures to be allotted and distributed to them respectively in
satisfaction of their claims in respect of the sum so capitalised

129. (a) The Directors shall cause proper and true books of account to be kept of all sums of
money received and expended by the Company, and the matters in respect of which such
receipt and expenditure take place; of all sales and purchases of goods by the Company; and
of the assets and liabilities of the Company and of all other matters necessary to give a true
and fair view of the state of the Company's affairs and to explain its transactions

ACCOUNTS AND AUDITORS
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(b) The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors,
and no member (not being a Director) shall have any right of inspecting any account or
book or document of the Company except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

The Directors shall from time to time, in accordance with the provisions of the Ordinance, cause to
be prepared and to be laid before the Company in general meeting such Profit and Loss
Accounts, Balance Sheets, Group Accounts (if any) and Reports as are required by the Ordinance

A copy of every Balance Sheet (including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting, together with a copy of the Directors'
Report and a copy of the Auditors' Report, shall, not less than 21 days before the date of the
meeting, be sent to every member of, and every holder of debentures of, the Company and to all
persons other than members or holders of debentures of the Company, being persons entitled to
receive notices of general meetings of the Company:-

PROVIDED that this Article shall not require a copy of those documents to be sent to any person
of whose address the Company is not aware nor to more than one of the joint holders of any shares
or debentures

130.

131.

132 Auditors shall be appointed and their duties regulated in the manner provided by the Ordinance.

133. Ally notice or other document may be served by the Company upon any member either personally
or by sending it through the post in a prepaid letter, envelope or wrapper addressed to such
member at his registered address, and, in any case where the registered address of a member is
outside Hong Kong, by prepaid aimiail. The signature to any notice to be given by the Company
may be written or printed.

Each member shall, from time to time, notify in writing to the Company some place which shall
be deemed his registered address within tlie meaning of the last preceding Article.

Ally notice sent by post shall be deemed to have been served in the case where the member's
registered address is in I{orig Kong at the expiration of 48 hours after the letter, envelope or
wrapper containing the same was posted in Hong Kong and in any other case on the fifth day after
the day of posting. in proving such service it shall be sufficient to prove that the letter, envelope or
wrapper containing the notice was properly addressed and put in the post as a prepaid letter.

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by
any like description, at the address, if any, within Hong Kong supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or bankruptcy had not
occurred.

134.

135.

NOTICES

136

137. Notice of every general meeting shall be given in any manner hereinbefore authorised to:-

(a) every member;

(b) every person entitled to a share in consequence of the death or bankruptcy of a member
who, but for his death or bankruptcy, would be entitled to receive notice of the meeting;
and
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(c) the Auditors for the time being of the Company.

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

Ally sunmions, notice, order or other document required to be sent to or served upon the
Company, or upon any officer of the Company, may be sent or served by leaving the same or
sending it through the post in a prepaid letter, envelope or wrapper, addressed to the Company or
to such officer at the Office.

138

139. Subject to any special provisions contained in these Articles or in the Ordinance, all notices
required to be given by advertisement shall be advertised in at least one daily Chinese and one
daily English newspaper in Hong Kong.

in reckoning the period for any notice given under these Articles, the day on which notice is
served, or deemed to be served and the day for which such notice is given shall be excluded.

140.

141. If the Company shall be wound up, the surplus assets remaining after payment to all creditors shall
be divided among the members in proportion to the capital which at the coriumencement of the
winding up is paid up on the shares held by them respectively, and if such surplus assets shall be
insufficient to repay the whole of the paid up capital, they shall be distributed so that, as nearly as
may be, the losses shall be borne by the members in proportion to the capital paid up at the
coriumencement of the winding up on the shares held by them respectively. This Article is,
however, to be subject to the rights of any shares which may be issued on special terms or
conditions

142 it the Contpany shall be wound up the liquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Ordinance, divide amongst the members in
specie or kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose, set such value as he deems fair upon
any property to be divided as aforesaid and may detennine how SUGli division shall be carried out
as between the members of different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit, but so that no member shall
be compelled to accept any shares or other securities whereon there is any liability

WINDING Up

143. Every Director, Managing Director, Agent, Auditor, Secretary and other officer for the time being
of the Company shall be tildemnified out of the assets of the Company against any liability
incurred by him in relation to the Company in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in connection
with any application under section 358 of the Ordinance in which relief is granted to him by the
court.

inDEMNITY
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Names, Addresses and Descriptions of Subscribers

For and on behalf of
HAREFIELD LIMITED

(Sd. ) CHAN SHUK Yl

CHAN SHUK Yl, Authorised Representative
Offshore Group Chambers,
P. 0. Box CB-12751,
Nassau,
New Providence,
Bahamas

Corporation

For and on behalf of

FERNSIDE LIMITED

(Sd. ) CHAN SHUK Yl

CHAN SHUK Yl, Authorised Representative
Offshore Group Chambers,
P. 0. Box CB-12751,
Nassau,
New Providence,
Bahamas

Corporation

DATED 25th January 1999

WITNESS to the above signatures:-

31 -

(Sd. ) FANDY TSOl
91F Ruttonjee House
I I Duddell Street
Central

Hong Kong

Production Supervisor
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No.

*^^^^

666704

COMPANIES ORDINANCE

(CHAPTER 32)
^' $^- ;^- ^ ^ 32 '^:

<6^--- ^;l I^ ^I>

CERTIFICATE OF CONTINUING REGISTRATION
,^-- ^;I ^ ^-- ^ '^. 11^- ^^- ^

^ ^ ^111.1;^
COMPANIES REGISTRY

was incorporated in Hong Kong under the Companies Ordinance on
*!;^. 41$ < 4^. ^ I^ I^I > ,^^ ~ 71, IL IL ^ . }I 134!i;^. ^ ;^

and, as at the date of this certificate,3 February 1999
^^I 111. , ^^; t:- ^ ^ *;. ^ ^ ^^. a: '^' a I^ ^I A 4^. ^ ^ 111' I^!.

this company remains on the Register of Companies maintained by the
I^ ^ ^ 4^-- ^ -^- ^ \ "

Companies Registry.

GIIl-X GLOBAL TEC}11^10LOGY (HK) LIMITED

I hereby certify that
*.. A ^ *b ^ a^

***

Issued on 14 September 2011

*^-- ^ ^ ,5'^ . 0 ~ ~ ^F- I'L ^ + Pig a ^^' tl! "

$4, e

Registrar of Companies
Hong Kong Special Administrative Region

^ >^-4^^If^I^. I^. ^:- ^l ^^^.^ ^,,,,.,

Ms Ada L L CHUNG
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No.

$^13116

666704

COMPANIES ORDINANCE

(CHAPTER 32)
^ ;^. ;^- I^I ^ 32 :^:

<^^-- ^ i^- I^I>

CERTIFICATE OF CONTINUING REGISTRATION

"' ^ ^ ^^^' 475 ^ {Iff. ^ :^^'

was incorporated in Hong Kong under the Companies Ordinance on
*;^ 4:5 < 4^' ^ I^ {^I > ^ ~ IL it I'L ^I'- . I^ 13 a^:. ^ ;^

I hereby certify that
^. A ^ ^b ^ B^

and, as at the date of this certificate,3 February 1999
^^. Iru. , ^^; ,^-- ^ ^ *;.. ^ ^ ^^-- ^ ';^' a I^ ^I A 4^-- ^ ^ 11^' I;^I.

CICADA LIMITED

this company remains on the Register of Companies maintained by the
I^ a^- ^ ,2:. ^ -^I^ ^ ^^- ,

Companies Registry.

Issued on 10 November 2008

*^..^^^. 00A^F- +-}^ +a ^^-tB,

for Registrar of Companies
HongKong

^. >^. ^.. ^l ^^.^.^. ^.

( ^f^::^: {,^, 4^ )

Raymond W. M. FONG
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No.

$1^~;!^;

666704

COMPANIES ORDINANCE

(CHAPTER 32)
^, ^^. ;^-- ^ ^ 32 ^:'

,^-- ^;I ^ ^

CERTIFICATE OF CONTINUING REGISTRATION

,^- ^;l ^ ^-- {i5 ^^. 11ff- ^ ^

was incorporated in Hong Kong under the Companies Ordinance on
*^. 41$: < ,!:' ^ f^; I^I > ;^^ ~ I'L IL ^'L ^ . )a a a!i;. ^ >^;-

and, as at the date of this certificate,3 February 1999
" "' ' ' "' ' ^ ^'-- ^ ^ ^ tB '^' a I^ ^I A ,^-- ^ ^ 11B' 11^!.

this company remains on the Register of Companies maintained by the
I^ a!^ ^ ,!:-- ^ ~^~ ' ''" '

Companies Registry.

I hereby certify that
^.. A ^^: tt, ^ B^

***

CICADA LIMITED

Issued on 11 March 2008

^..^^,^^ .O OA^ .E}^ +-13 ^^- tij,

^11
Miss Winnte K. W. WONG

for Registrar of Companies
HongKong

;^, >^.^. ^l ^^.^ ^ ^
( ^i' ^^: ^^ I^, i^ )
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No.

$1^^!a

666704

CERTIFICATE OF CHANGE OF NAME

,^. ^ ^,. ^.. ^;, ^ ^^. ^

having by special resolution changed its name, is now incorporated under
^^. i^. ^ 4^- ^I ;!^ ^;;I , t:., a^- ,^t- ^ 41^ .^.. a^ , ^ ,!:. ^ ^^, *^. *^

the Companies Ordinance (Chapter 32) in the name of
< ,!:-- ^ I^ {^I > (^ 32 :^:) ^ {I^- ^ ^ *i^ ;^!^

CHI-X GLOBAL TECHNOLOGY (HK) LIMITED

I hereby certify that
*;. A^^!.^aH

***

CICADA LIMITED

Issued on

4^. ^^^I :^:' ;^':'

16 March 2009 .

o o Iu ^F-

for Registrar of Companies
Hong Kong

^* ;^.^. ^l ^^-^.^. ^.
( 17^^<^: I^, I^ )

Note .^^. ,

Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
^-- ^In; ^^^!$4^- ^I^^{^-!^.^{^- , ^t. 71^;^.^i^^;.*^:^,^;^- ^I^; ^ ^^-{^{^^F ^.^I^*^^ ^,{^{^
^- +^, ^^. ^ ^. *^ .

^, I^ + I\ Ia ^^-- t^

^-.-9

Ms. Fanny Wing-chi LAM

o
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No.
;;^^^!;^

666704

COMPANIES ORDINANCE

(CHAPTER 32)
^!j'- ;^,- ;^- I^I ^ 32 '^'

4!^ t^14^"'

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

4!^- ,^I .^. ,^. ^ *^

^.^. -^I- ^^^- .^.

R

having by special resolution changed its name, is now incorporated under
^ 11^. I^.. 4+ ^!I i:^^ ^^, , a. , \^ ;;^- 18 $4 .$::. a^. , ^ 4^.- ^ ^ ^ {11' ^

I hereby certify that
^. A ^ tlL ;^- aA

the name of

f^- .{a, ,^^

SANDSTONE TNVESTMENTS LTMTTED

***

^^i^11^;^'^^^.^^I

Issued by the undersigned on

*;.. ^,,. ^ ;;^' I'L I'L IL :^I^-

CTCADA LTMTTED

c. RF. 11 (99)

1.0 March 1.999 .

I^ + B ^.. ;^. o

,
,

for Registrar of Companies

MTSS R. CHEUNG

( 4;>- ^^I ^^. ^I- _^. I^

Hong Kong
^. ;^ 4^ ^I ;^ ,^ ^. ^ {,

g^^ j^! 10 {\It
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No.

I^I^^;;

666704

COMPANIES ORDINANCE

(CHAPTER 32)
,^,-- ;^. ;^- I;I ^ 32 :^:'

4!>- I^I I^ i^!I

CERTIFICATE OF INCORPORATION

4^.-- I^I ^.^:. !ER~ ^I;^ - :^:'

is this day incorporated in Hong Kong under the Companies Ordinance,
.^;^~ *;. El a^. ,^.- ;^;^ If< j!^. 4>.- ^ I^ Ifl ^ ^ }^;, F1^^

I hereby certify that
^.. A ^ ,}I: ^^ 118

***

SANDSTONE TNVESTMENTS LTMTTED

and that this company is Imited.
71^ I^ 4^~~ ^I *

I^::^I^:^'^^^.^>^I

Issued by the undersigned on 3 February

IL 11, IL :I^.^I;^^^ I^

C. RF. 4 (99)

1.999 .

I^ ,;^;. g^- o

for Registrar of Companies
Hong Kong

^-;^4^^I ^^^^-""
41^ ^I ^^^^ .;^:. 41E ^^^ i$;; ID {^, I

MTSS R. CHEUNG
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OIL

O^",^00"^^ INco^.^^^,",".^^ Lmm^

I
I'

*.

91F. , Ruttonjee House, 11 Duddell Street, Central, Hong Kong
http://WWW. offshore-inc. coin

certtj'te@:te of 9'144r@tzt@e- of q.^44nty
SANDSTONE; TNVl^S^^,^11^S T. ,TMT!EE;D

^:^I^^^^^-^I
("The Company ")

We, Offshore Incorporations LITntted (Off, ), hereby Guarantee to the purchaser
the following with respect to the above company as at the date of sale:

I. That all matters precedent to or necessary for the incorporation of The
Company have been fully and properly complied with;

2. That OIL has not caused the Company to trade; nor enter into any
contracts; nor acquire any assets or liabilities, nor appoint any directors
or officers between the date of incorporation and the date of sale of the
company as appearing on our Invoice;

That the Company is of good standing initsjutisdiction of incorporation
and all incorporation costs, fees and taxes relating to the Company due
before the date hereof have been paid in full;

4. That allpersons signing corporate documents contained herein on behalf
of On, and/or its affiliated companies are properly authorised to do so;
and

5. That OIL undertakes to indellmify the purchaser for any loss suffered
as a result of the above representation being found incorrect.

I
\

\

3.

Dated :- 26th February 1999 For and on behalf of

Offshore Incorporations Liintted

Ted POWellA. C. I'S.

Managing Director

:\^
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HHH Chi-X Australia Pty Ltd 
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III Middlebury Holdings Pty Ltd 
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JJJ Chi-X Japan Limited 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 





























KKK Chi-X Japan Services Limited 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 























LLL Chi-X Global Technology (Philippines) Inc. 

 

 

 

 

 

 

 

 



REPUBUC OF THE PHIUPPINES 
SECURITIES AND EXCHANGE COMMISSION 

Ground Floor. Secretariat Building, PICC 
City Of Pasay, Metro Manila 

COMPANY REG. NO. CS201840192 

CERTIFICA TF. OF FILING 
OF 

AMENDED ARTICLES OF INCORPORATION 

KNOW ALL PERSONS BY THESE PRESENTS: 

This is to certify that the amended articles of incorporation of the 

CHI-X GLOBAL TECHNOLOGY (PHILIPPINES) INC. 
(Amending Article VI thereof) 

copy annexed, adopted on April 02, 2020 by majority vote of the Board of 
Directors and by the vote of the stockholders owning or representing at least two­
thirds of the outstanding capital stoc~ and certified under oath by the Corporate 
Secretary and a majority of the Board of Directors of the corporation was approved 
by the Commission on this date pursuant to the provision of Section 15 of the 
Revised Corporation Code of the Philippines, Republic Act No. 11232, which took 
effect OIL February 23, 2019, and copies thereof are filed with the Commission. 

Unless this corporation obtains or already has obtained the appropriate 
Secondary License from this Commission, this Certificate does not authorize it to 
undertake business activities requiring a Secondary License from this Commission 
such as, but not limited to acting as: broker or dealer in securities, government 
securities eligible dealer (GSED), investment adviser of an investment company, 
clo:le-end or open-end investment company, investment house, transfer agent, 
commodity/financial futures exchangefbrokerfmercpant, financingllending 
company and time shares/club shares/membership certificates issuers or selling 
agents thereof; nor to operate a fiat money to virtual currency exchange. Neither 
does this Certificate constitute as permit to undertake activities for which other 
government agencies require a license or permit. 

L"l WITNESS WHEREOF, I have set my hand and caused the seal of this 
Commission to ~fixed to this Certificate at Pasay City, Metro Manila, 
Philippines, this ~ day of October, Twenty Twenty. 

S]/qba 

\ 
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	UExhibit C
	A. UBats Global Markets Holdings, Inc.
	1. Name:  Bats Global Markets Holdings, Inc.
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on June 29, 2007.
	4. Brief description of nature and extent of affiliation:  Cboe Bats, LLC owns 100% of the membership interests of Bats Global Markets Holdings, Inc.  Bats Global Markets Holdings, Inc. is the Exchange’s 100% owner.
	5. Brief description of business or functions:  Bats Global Markets Holdings, Inc. is an intermediate holding company.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments: No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	B. Direct Edge LLC
	1. Name:  Direct Edge LLC
	Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS  66214
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:  Formed in Delaware under Section 201 of the Limited Liability Company Act of the State of Delaware on December 31, 2014.  Was converted from Direct Edge, Inc., a Delaware corp...
	4. Brief description of nature and extent of affiliation: Cboe Bats, LLC owns 100% of the membership interests of Direct Edge LLC.
	5. Brief description of business or functions:  Direct Edge LLC is an intermediate holding company.  Direct Edge LLC is the sole shareholder of Cboe EDGA Exchange, Inc. and Cboe EDGX Exchange, Inc.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws or corresponding rules or instruments:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	C. Cboe BYX Exchange, Inc.
	1. Name:  Cboe BYX Exchange, Inc.
	2. Form of organization: Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on July 31, 2009.
	4. Brief description of nature and extent of affiliation: Cboe BYX Exchange, Inc. is wholly-owned by Bats Global Markets Holdings, Inc., which is also the Exchange’s 100% owner.
	5. Brief description of business or functions:  Cboe BYX Exchange, Inc. operates as a registered national securities exchange pursuant to Section 6 of the Act.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:   No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.
	D. Cboe EDGA Exchange, Inc.
	1. Name:  Cboe EDGA Exchange, Inc.
	Address:  400 South LaSalle Street, Chicago, Illinois 60605
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Formed in Delaware under the General Corporation Law of the State of Delaware on March 9, 2009.
	4. Brief description of nature and extent of affiliation: Cboe EDGA Exchange, Inc. is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the Exchange’s ultimate parent.
	5. Brief description of business or functions:  Cboe EDGA Exchange, Inc. operates a registered national securities exchange pursuant to Section 6 of the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.
	E.  Cboe EDGX Exchange, Inc.
	1. Name:  Cboe EDGX Exchange, Inc.
	Address:  400 South LaSalle Street, Chicago, Illinois 60605
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Formed in Delaware under the General Corporation Law of the State of Delaware on March 9, 2009.
	4. Brief description of nature and extent of affiliation: Cboe EDGX Exchange, Inc. is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the Exchange’s ultimate parent.
	5. Brief description of business or functions:  Cboe EDGX Exchange, Inc. operates a registered national securities exchange pursuant to Section 6 of the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	F. Cboe Exchange, Inc.
	1. Name: Cboe Exchange, Inc.
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), February 8, 1972.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe Exchange, Inc. is a registered national securities exchange.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments: No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	G. Cboe C2 Exchange, Inc.
	1. Name: Cboe C2 Exchange, Inc.
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), July 21, 2009.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe C2 Exchange, Inc. is a registered national securities exchange.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	H. Cboe Trading, Inc.
	1. Name:  Cboe Trading, Inc.
	2. Form of organization: Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on June 16, 2005.
	4. Brief description of nature and extent of affiliation: Cboe Trading, Inc. is wholly-owned by Bats Global Markets Holdings, Inc., which is also the Exchange’s 100% owner.
	5. Brief description of business or functions:  Cboe Trading, Inc. is a broker-dealer registered as such with the Securities and Exchange Commission and a member of the Financial Industry Regulatory Authority and other self-regulatory organizations.  ...
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	I. Omicron Acquisition Corp.
	1. Name:  Omicron Acquisition Corp.
	2. Form of organization: Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on February 7, 2011.
	4. Brief description of nature and extent of affiliation: Omicron Acquisition Corp. is wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Omicron Acquisition Corp. is an intermediate holding company of Cboe Worldwide Holdings Limited.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	J. Cboe FX Holdings, LLC
	1. Name:  Cboe FX Holdings, LLC
	2. Form of organization: Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:  Formed in Delaware under Section 201 of the Limited Liability Company Act of the State of Delaware on May 15, 2000.
	4. Brief description of nature and extent of affiliation: Cboe FX Holdings, LLC is wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe FX Holdings, LLC is an intermediate holding company of Cboe FX Markets, LLC, Cboe FX Services, LLC, and Cboe SEF, LLC.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	K. Cboe FX Markets, LLC
	1. Name:  Cboe FX Markets, LLC
	2. Form of organization: Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:  Formed in New Jersey under Section 42 of the Limited Liability Company Act of the State of New Jersey on August 7, 2001.
	4. Brief description of nature and extent of affiliation: Cboe FX Markets, LLC is wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe FX Markets, LLC operates an institutional spot foreign exchange market.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments: No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	L. Cboe FX Services, LLC
	1. Name:  Cboe FX Services, LLC
	2. Form of organization: Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:  Formed in New Jersey under Section 42 of the Limited Liability Company Act of the State of New Jersey on November 22, 2004.
	4. Brief description of nature and extent of affiliation: Cboe FX Services, LLC is wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe FX Services, LLC operates an institutional spot foreign exchange market.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:   No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	M. Cboe FX Europe Limited
	1. Name:  Cboe FX Europe Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in England and Wales under the Companies Act 1985 on February 5, 2015.
	4. Brief description of nature and extent of affiliation: Cboe FX Europe Limited is wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions:   Cboe FX Europe Limited operates an institutional spot foreign exchange market.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	N. Cboe FX Asia Pte. Limited
	1. Name:  Cboe FX Asia Pte. Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Singapore under the Companies Act (Cap. 50) on February 23, 2015.
	4. Brief description of nature and extent of affiliation: Cboe FX Asia Pte. Limited  is wholly-owned by Cboe Worldwide Holdings Limited which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe FX Asia Pte. Limited operates an institutional spot foreign exchange market.
	6. Copy of constitution: No changes.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	O. Cboe Europe Limited
	1. Name:  Cboe Europe Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in England and Wales under the Companies Act 1985 on March 28, 2008.
	4. Brief description of nature and extent of affiliation: Cboe Europe Limited is wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe Europe Limited is recognized as a Recognized Investment Exchange in the United Kingdom under the Financial Services and Markets Act 2000 (“FSMA”). It operates a platform for trading of European equi...
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	P. Cboe Chi-X Europe Limited
	1. Name:  Cboe Chi-X Europe Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in England and Wales.
	4. Brief description of nature and extent of affiliation: Cboe Chi-X Europe Limited is wholly-owned by Cboe Europe Limited which, in turn, is indirectly wholly owned by Bats Global Markets, Inc.
	5. Brief description of business or functions:  Cboe Chi-X Europe Limited is authorized in the United Kingdom under the Financial Services and Markets Act 2000 (“FSMA”), as an investment firm.  Between April 30, 2012 and May 20, 2013 it was a dormant ...
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	Q. Cboe SEF, LLC
	1. Name:  Cboe SEF, LLC
	2. Form of organization: Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Formed in Delaware under Section 201 of the Limited Liability Company Act of the State of Delaware on April 19, 2012.
	4. Brief description of nature and extent of affiliation: Cboe SEF, LLC is wholly-owned by Cboe FX Holdings LLC, which is wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe SEF, LLC is a swap execution facility registered with the Commodity Futures Trading Association, which will soon list non-deliverable foreign exchange forwards for trading.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.
	R. Cboe Worldwide Holdings Limited
	1. Name:  Cboe Worldwide Holdings Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in England and Wales under the Companies Act 2006 on November 9, 2016.
	4. Brief description of nature and extent of affiliation: Cboe Worldwide Holdings Limited is wholly-owned by Omicron Acquisition Corp., which is an affiliate of the Exchange.
	5. Brief description of business or functions:  Cboe Worldwide Holdings Limited is an intermediate holding company of Cboe Europe Limited, Cboe Hong Kong Limited, Cboe UK Limited, Cboe FX Asia Pte. Limited, and IndexPubs S.A.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	S. Cboe Global Markets, Inc.
	1. Name: Cboe Global Markets, Inc.
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), August 15, 2006.
	4. Brief description of nature and extent of affiliation: Cboe Bats, LLC is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Holding company.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	T. Cboe Futures Exchange, LLC
	1. Name: Cboe Futures Exchange, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), July 16, 2002.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe Futures Exchanges, LLC is a designated contract market (DCM) approved by the Commodity Futures Trading Commission in August 2003. Cboe Futures Exchange, LLC is a fully electronic futures exchange.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	U. Cboe Building Corporation
	1. Name: Cboe Building Corporation
	2. Form of organization:  Corporation.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware General Corporation Law (8 Del. C. § 101, et seq), August 8, 1980.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Owns facility used by Cboe Global Markets, Inc.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	V. Cboe, LLC
	1. Name: Cboe, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), August 22, 2001.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe, LLC is a limited liability company member of OneChicago, LLC.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	W. Cboe III, LLC
	1. Name: Cboe III, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:   Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), May 2, 2014.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Holding company for investment in Tradelegs, LLC.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	X. Cboe Bats, LLC
	1. Name: Cboe Bats, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), September 25, 2016.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Holding company.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	Y. Cboe Livevol, LLC
	1. Name: Cboe Livevol, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), May 29, 2015.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe Livevol, LLC provides equity and index options technology for professional and retail traders, which includes options strategy backtesting, trade analysis and volatility modeling technologies and his...
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	Z. Cboe UK Limited
	1. Name: Cboe UK Limited
	2. Form of organization:  Private Limited Company.
	3. Name of state, statute under which organized and date of incorporation:  England and Wales, Companies Act 2006, March 10, 2016.
	4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Marketing and business development services.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	AA. Cboe Vest, LLC
	1. Name: Cboe Vest, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation:  Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), December 10, 2015.
	4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Holding company of majority equity investment in Eris Inc.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	BB. Loan Markets, LLC
	1. Name: Loan Markets, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), May 11, 2015.
	4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Holding company for investment in American Financial Exchange, LLC.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	CC. Cboe Data Services, LLC
	1. Name: Cboe Data Services, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), February 21, 2006.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe Data Services, LLC sells market data.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	DD. Signal Trading Systems, LLC
	1. Name: Signal Trading Systems, LLC
	2. Form of organization:  Limited Liability Company.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), May 13, 2010.
	4. Brief description of nature and extent of affiliation: Fifty percent (50%) subsidiary of Cboe Exchange, Inc.
	5. Brief description of business or functions:  Signal Trading Systems, LLC developed and markets a multi-asset front-end order entry system known as “Pulse”.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:  There are no directors or officers of Signal Trading Systems, LLC.
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	EE. Cboe Vest Group, Inc.
	1. Name: Cboe Vest Group, Inc.
	2. Form of organization: Corporation.
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), January 2, 2015.
	4. Brief description of nature and extent of affiliation:  Majority-owned subsidiary of Cboe Vest, LLC.
	5. Brief description of business or functions: Through its subsidiaries, provides options-based investment advisory services.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws:  No changes.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:

	FF. Cboe Hong Kong Limited
	1. Name: Cboe Hong Kong Limited
	2. Form of organization: Private Company Limited by Shares.
	3. Name of state, statute under which organized and date of incorporation: Hong Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), May 29, 2017.
	4. Brief description of nature and extent of affiliation:  Cboe Hong Kong Limited is wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions: Marketing and business development services (business expected to commence in September 2017).
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	GG. Cboe Silexx, LLC
	1. Name: Cboe Silexx, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), October 16, 2017.
	4. Brief description of nature and extent of affiliation:  Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Cboe Silexx, LLC operates the Silexx order execution management system business.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	HH. Digital Asset Benchmark Administration, LLC
	1. Name: Digital Asset Benchmark Administration, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), October 17, 2017.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: Digital Asset Benchmark Administration, LLC licenses Gemini-related data.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	II. CBOE Europe B.V.
	1. Name: CBOE Europe B.V.
	2. Form of organization: Private Company Limited by Shares
	3. Name of state, statute under which organized and date of incorporation: Incorporated in the United Kingdom on August 1, 2018.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Europe Limited.  Cboe Europe Limited is wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions: The business is very broad, encompassing the operation of a regulated market and an approved publication arrangement, and all other businesses that may be ancillary or useful for the above operations
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	JJ. Cboe Off-Exchange Services, LLC
	1. Name: Cboe Off-Exchange Services, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq), January 31, 2019.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited liability companies may be organized under the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	KK. Cboe Global Indices, LLC
	1. Name: Cboe Global Indices, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Illinois, Illinois Limited Liability Company Act, September 11, 2019.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited liability companies may be organized under the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	LL. Cboe Europe Indices Limited
	1. Name: Cboe Europe Indices Limited
	2. Form of organization: Private Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in England and Wales under the Companies Act 1985 on July 17, 2019.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Worldwide Holdings Limited.
	5. Brief description of business or functions: Cboe Europe Indices Limited has applied with the FCA to operate as a Benchmark administrator in the UK and Europe.  Once approved, the company intends to transfer the existing European benchmark administr...
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	MM. Cboe Switzerland GmbH
	1. Name: Cboe Switzerland GmbH
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Switzerland under Article 777c and Article 633, November 18, 2019.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of Cboe Worldwide Holdings Limited.
	5. Brief description of business or functions: Operate an electronic trading platform for financial contracts and instruments as well as to provide services in this business are to Group affiliate.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	NN. Hanweck Associates, LLC
	1. Name: Hanweck Associates, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated under provisions of the New York State Limited Liability Company Law on November 25, 2003.
	4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary acquired by Cboe Global Markets, Inc. on February 3, 2020.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited liability companies may be organized under the Act.
	6. Copy of constitution:  No changes.
	7. Copy of articles of incorporation or association and amendments:  Not applicable.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	OO. Hanweck Associates Pte. Ltd.
	1. Name: Hanweck Associates Pte. Ltd.
	2. Form of organization: Private Company Limited by Shares
	3. Name of state, statute under which organized and date of incorporation: Incorporated under the Companies Act (Cap. 50) in Singapore on May 30, 2019.
	4. Brief description of nature and extent of affiliation: Hanweck Associates Pte. Ltd. is a subsidiary of Hanweck Associates, LLC, which is wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  No changes.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	PP. Hanweck Associates Limited
	1. Name: Hanweck Associates Limited
	2. Form of organization: Private Company Limited by Shares
	3. Name of state, statute under which organized and date of incorporation: Incorporated under the Companies Act of 2006 on May 20, 2015.
	4. Brief description of nature and extent of affiliation: Hanweck Associates Limited is a subsidiary of Hanweck Associates, LLC, which is wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	QQ. Cboe Europe Indices B.V.
	1. Name: Cboe Europe Indices B.V.
	2. Form of organization: Besloten Vennootschap (comparable with Private Limited Liability Company)
	3. Name of state, statute under which organized and date of incorporation: Incorporated per Amsterdam statutes on December, 16 2019.
	4. Brief description of nature and extent of affiliation: Cboe Europe Indices B.V. is a subsidiary of Cboe Worldwide Holdings Limited.
	5. Brief description of business or functions: The Company’s primary function is to provide services as a benchmark administrator.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	RR. Cboe Canada Holdings, ULC
	1. Name: Cboe Canada Holdings, ULC
	2. Form of organization: Unlimited Liability Corporation
	3. Name of state, statute under which organized and date of incorporation: Incorporated under the Business Corporation Act on April 22, 2020.
	4. Brief description of nature and extent of affiliation: Hanweck Associates Limited is a subsidiary of Omicron Acquisition Corp., which is wholly-owned subsidiary of Bats Global Markets Holdings.
	5. Brief description of business or functions: Cboe Canada Holdings, ULC is an intermediate holding company.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	SS. European Central Counterparty N.V.
	1. Name: European Central Counterparty N.V. (aka EuroCCP)
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated per Amsterdam statutes on February 28th, 2007.
	4. Brief description of nature and extent of affiliation: European Central Counterparty N.V. was acquired by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions: The European Central Counterparty N.V. was formed to provide equities clearing and settlement services throughout Europe
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	TT. TriAct Canada Marketplace LP
	1. Name: TriAct Canada Marketplace LP
	2. Form of organization: Limited Partnership
	3. Name of state, statute under which organized and date of incorporation: Incorporated under the Nova Scotia Companies Act on January 31, 2005.
	4. Brief description of nature and extent of affiliation: TriAct Canada Marketplace LP is owned by Cboe Canada Holdings, ULC, a subsidiary of Omicron Acquisition Corp., which is wholly-owned subsidiary of Bats Global Markets Holdings.
	5. Brief description of business or functions: The TriAct Canada Marketplace LP serves as an operational alternative trading system.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	UU. MATCHNow GP ULC
	1. Name: MATCHNow GP ULC (f/k/a TCM Corp.) Address: Suite 2600, Three Bentall Centre, 595 Burrad St., PO Box 49314, Vancouver, B.C., Canada
	2. Form of organization: Unlimited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated under the British Columbia Business Corporations Act on November 4, 2020
	4. Brief description of nature and extent of affiliation: MATCHNow GP ULC (f/k/a TCM Corp.) is owned by Cboe Canada Holdings, ULC, a subsidiary of Omicron Acquisition Corp., which is wholly-owned subsidiary of Bats Global Markets Holdings.
	5. Brief description of business or functions: MATCHNow GP ULC (f/k/a TCM Corp.) helps support an operational alternative trading system.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	VV. Cboe Netherlands Services Company B.V
	1. Name: Cboe Netherlands Services Company B.V.
	2. Form of organization: Besloten Vennootschap (comparable with Private Limited Liability Company)
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered with the Dutch Chamber of Commerce on October 12, 2020.
	4. Brief description of nature and extent of affiliation: Cboe Netherlands Services Company B.V. is a subsidiary of Cboe Worldwide Holdings Limited.
	5. Brief description of business or functions: Cboe Netherlands Services Company B.V. business is broad; providing technical support, operational support, managerial services, and other businesses that may be ancillary or useful for the above operations.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	WW. BIDS Holdings GP LLC
	1. Name: BIDS Holdings GP LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered in the state of Delaware on June 14, 2006.
	4. Brief description of nature and extent of affiliation: BIDS Holdings GP LLC is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited liability companies may be organized under the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	XX. BIDS Holdings LP
	1. Name: BIDS Holdings LP
	2. Form of organization: Limited Partnership
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered in the state of Delaware on June 14, 2006.
	4. Brief description of nature and extent of affiliation: BIDS Holdings LP is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited partnership may be organized under the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	YY. BIDS Trading, LP
	1. Name: BIDS Trading, LP
	2. Form of organization: Limited Partnership
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered in the state of Delaware on June 14, 2006.
	4. Brief description of nature and extent of affiliation: BIDS Trading, LP is a subsidiary of BIDS Holdings LP, which is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized to develop a securities trading platform and other products that will enhance the range of services available to the limited partners of the Limited Partner and their respective c...
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	ZZ. BIDS Global Services, LLC
	1. Name: BIDS Global Services, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered in the state of Delaware on September 20, 2016.
	4. Brief description of nature and extent of affiliation: BIDS Global Services, LLC is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which limited liability companies may be organized under the Act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	AAA. BIDS Trading Technologies, Ltd.
	1. Name: BIDS Trading Technologies, Ltd.
	2. Form of organization: Private Company Limited by Shares
	3. Name of state, statute under which organized and date of incorporation: Incorporated and registered under the Business Corporations Act in British Columbia Canada on September 2, 2009.
	4. Brief description of nature and extent of affiliation: BIDS Trading Technologies, Ltd. is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	BBB. BIDS Trading Limited
	1. Name: BIDS Trading Limited
	2. Form of organization: Private Company Limited by Shares
	3. Name of state, statute under which organized and date of incorporation: Incorporated in England and Wales under the Companies Act 2006 on May 12, 2015.
	4. Brief description of nature and extent of affiliation: BIDS Trading Limited is a wholly-owned subsidiary of Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	CCC. Cboe Data and Access Solutions China, LLC
	1. Name: Cboe Data and Access Solutions China, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on May 25, 2021.
	4. Brief description of nature and extent of affiliation: Cboe Data Services was formed as a subsidiary of Cboe Data Services, LLC.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	DDD. Cboe Fixed Income Markets, LLC
	1. Name: Cboe Fixed Income Markets, LLC
	2. Form of organization: Limited Liability Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on May 25, 2021.
	4. Brief description of nature and extent of affiliation: Cboe Data Services was formed as a subsidiary of Bats Global Markets Holdings, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  No changes.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	EEE. Chi-X Holdings Limited
	1. Name: Chi-X Holdings Limited
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) on February 17, 2016.
	4. Brief description of nature and extent of affiliation: Chi-X Holdings Limited was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	FFF. Chi-X Asia Pacific Holdings Limited
	1. Name: Chi-X Asia Pacific Holdings Limited
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) on January 13, 2016.
	4. Brief description of nature and extent of affiliation: Chi-X Asia Pacific Holdings Limited was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	GGG. Chi-X Global Technology (Hong Kong) Limited
	1. Name: Chi-X Global Technology (Hong Kong) Limited
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Hong Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) on September 14, 2016.
	4. Brief description of nature and extent of affiliation: Chi-X Global Technology (Hong Kong) Limited was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	HHH. Chi-X Australia Pty Ltd
	1. Name: Chi-X Australia Pty Ltd
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in New South Wales under the Corporations Act 2001on February 7, 2008.
	4. Brief description of nature and extent of affiliation: Chi-X Australia Pty Ltd was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	III. Middlebury Holdings Pty Ltd
	1. Name: Middlebury holdings Pty Ltd
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Victoria under the Corporations Act 2001 on January 27, 2016.
	4. Brief description of nature and extent of affiliation: Middlebury Holdings Pty Ltd was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	JJJ. Chi-X Japan Limited
	1. Name: Chi-X Japan Limited
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Awaiting translation of incorporation documents.
	4. Brief description of nature and extent of affiliation: Chi-X Japan Limited was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	KKK. Chi-X Japan Services Limited
	1. Name: Chi-X Japan Services Limited
	2. Form of organization: Limited Company
	3. Name of state, statute under which organized and date of incorporation: Awaiting translation of incorporation documents.
	4. Brief description of nature and extent of affiliation: Chi-x Japan Services Limited was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity for which private companies may be organized under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	LLL. Chi-X Global Technology (Philippines) Inc.
	1. Name: Chi-X Global Technology (Philippines) Inc.
	2. Form of organization: Corporation
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Philippines under Corporation Code of the Philippines and Foreign Investments Act of 1991 on May 1, 1980.
	4. Brief description of nature and extent of affiliation: Chi-X Global Technology (Philippines) Inc. was acquired by Cboe Global Markets, Inc.
	5. Brief description of business or functions: The Company is organized for the purpose of engaging in any lawful activity under the act.
	6. Copy of constitution:  Not applicable.
	7. Copy of articles of incorporation or association and amendments:  See attached.
	8. Copy of existing by-laws: Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: Not applicable.

	MMM. Cboe ETF.com, Inc.
	1. Name:  Cboe ETF.com, Inc.
	2. Form of organization: Corporation.
	3. Name of state, statute under which organized and date of incorporation:  Incorporated in Delaware under Section 101 of the General Corporation Law of the State of Delaware on March 28, 2016.
	4. Brief description of nature and extent of affiliation: Cboe ETF.com, Inc. is wholly-owned by Bats Global Markets Holdings, Inc., which is also the Exchange’s 100% owner.
	5. Brief description of business or functions:  Cboe ETF.com, Inc. is a media company providing ETF data, news and analysis.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  Not applicable
	8. Copy of existing by-laws:  Not applicable
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:  None
	10. Indication of whether such business or organization ceased to be associated with the applicant during previous year: As of February 5, 2021 Cboe ETF.com, Inc.    is no longer associated with the Exchange.

	NNN. IndexPubs S.A.
	1. Name:  IndexPubs S.A.
	2. Form of organization: Corporation (Soceidad Anonima or S.A.).
	3. Name of state, statute under which organized and date of incorporation: Incorporated in Ecuador on January 15, 2008.
	4. Brief description of nature and extent of affiliation: IndexPubs S.A. is owned 0.1% by Fernando Rivera and 99.9% by Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.
	5. Brief description of business or functions: IndexPubs S.A. is a media company providing ETF data, news and analysis.
	6. Copy of constitution: Not applicable.
	7. Copy of articles of incorporation or association and amendments:  Not applicable.
	8. Copy of existing by-laws:  Not applicable.
	9. Name and title of present officers, governors, members of standing committees and persons performing similar functions:  None
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