CIRCULAR DATED 7 JULY 2023
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT CAREFULLY.

IF YOU ARE IN ANY DOUBTS AS TO THE ACTION YOU SHOULD TAKE, YOU SHOULD CONSULT YOUR
STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER
IMMEDIATELY.

If you have sold or transferred all your ordinary shares in the capital of the Company held through The Central
Depository (Pte) Limited (“CDP”), you do not need to forward this Circular together with the Notice of Extraordinary
General Meeting (“Notice of EGM”) and the attached Proxy Form (as defined below) to the purchaser or the transferee
as arrangements will be made by CDP for a separate Circular together with the Notice of EGM and the attached Proxy
Form to be sent to the purchaser or the transferee. If you have sold or transferred all your ordinary shares in the capital
of the Company represented by physical share certificate(s), you should immediately forward this Circular together with
the Notice of EGM and the accompanying Proxy Form to the purchaser or the transferee or to the stockbroker or other
agent through whom the sale or transfer was effected for onward transmission to the purchaser or transferee.

This Circular has been reviewed by the Company’s sponsor, PrimePartners Corporate Finance Pte. Ltd. (the “Sponsor”).
It has not been examined or approved by the Singapore Exchange Securities Trading Limited (“SGX-ST”) and the
Exchange assumes no responsibility for the contents of this Circular, including the correctness of any of the statements

or opinions made or reports contained in this Circular.

The contact person for the Sponsor is Ms. Foo Jien Jieng, 16 Collyer Quay, #10-00 Collyer Quay Centre, Singapore
049318, sponsorship @ppctf.com.sgq.

ARION ENTERTAINMENT SINGAPORE LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number: 199407135Z2)

CIRCULAR TO SHAREHOLDERS
in relation to the:
(1) PROPOSED CHANGE OF NAME OF THE COMPANY TO “BACUI TECHNOLOGIES INTERNATIONAL LTD.”;
(2) PROPOSED CHANGE OF CORE BUSINESS; AND

(3) PROPOSED ADOPTION OF NEW CONSTITUTION

IMPORTANT DATES AND TIMES

Last date and time for lodgment of Proxy Form : Saturday, 29 July 2023 at 10.30 a.m. (Singapore time)

Date and time of Extraordinary General Meeting : Monday, 31 July 2023 at 10.30 a.m. (Singapore time)
(or as soon thereafter following the conclusion or
adjournment of the Annual General Meeting of the
Company to be held at 9.30 a.m. (Singapore time) on the
same day and at the same place)

Place of Extraordinary General Meeting : The National University of Singapore Society (NUSS),
Suntec City Guild House, 3 Temasek Boulevard,
#02-401/402, Suntec Tower 5, Singapore 038983



TABLE OF CONTENTS

CONTENTS
1. INTRODUCTION ... ciiiiiieiiiimisniiansss s sss s s s s s s e a e s s e s a e s e ae s an e a e E R e e R R E R e n R an s 6
2. THE PROPOSED CHANGE OF NAME OF THE COMPANY TO “BACUI TECHNOLOGIES
INTERNATIONAL LT D.”.ccuutrissersssrssnsssssrssssssssrsssssassessssssssesssssssssssasssssssssssssns sassessns susnensassnsnsssanes 7
3. THE PROPOSED CHANGE OF CORE BUSINESS...........cccociiimmmmnisnsnnsnssssnssne 8
4. THE PROPOSED ADOPTION OF NEW CONSTITUTION .....ccccviumrimrssnrrssenssssssssnssassssmsssansnnes 19
5. NONE INTER-CONDITIONALITY ...coiiiiimiiiminninsnnsssmssnsssssssnsssssssssssssssssssssssssssssssassassssssssans 20
6. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS ......cccocvnurrnennsssrsssnsanns 21
7. DIRECTORS’ RECOMMENDATION.......c.coiitmimmrisnmnnnmssnsssnnsssnsssssssnssssssssnsssssssssssassasssssssnnssanes 22
8. EXTRAORDINARY GENERAL MEETING ......ccooeiiiimiinnnersss s sss s s s s ssnnsnns 22
9. ACTION TO BE TAKEN BY SHAREHOLDERS..........ccccoiimimriminrsnnsss s ssssssss s ssssssssses 22
10. DIRECTORS’ RESPONSIBILITY STATEMENT .....cccoiiiirnemness s sssss s sssssssssss s ssssssssans 23
11. DOCUMENTS AVAILABLE FOR INSPECTION ......cccocmsmrimmissnmsnsssssmsssssssmssssssssssssssssssssassases 23
APPENDIX A: PROPOSED CHANGES TO EXISTING MEMORANDUM AND ARTICLES............... A-1
APPENDIX B: PROPOSED NEW CONSTITUTION .......ooiiomiiemnmmrsssmssmsssssssssssssssssassssnssssssnssssssssnsnenas B-1
NOTICE OF EXTRAORDINARY GENERAL MEETING.........ccccociiimimmnmnisnmnnnsssssssssssssssssssssnses EGM-1
PROXY FORM



DEFINITION

In this Circular, the following definitions apply throughout unless the context otherwise requires or otherwise

stated:

“‘ACRA”

“AGM” or “Annual General

Meeting”
“Amendment Acts”
“Articles”

“Bacui Acquisition”
“Board”

“Catalist Rules”

HC D P!}
“Circular”

“Companies Act”

“Company”
“Constitution”
“CPF”
“Director(s)”

“EGM’ or “Extraordinary
General Meeting”

“Existing Business”
“Eyr

“‘GDP”

“Group”
“Memorandum”

“New Constitution”

The Accounting and Corporate Regulatory Authority of Singapore

The annual general meeting of the Company

Has the meaning ascribed to it in Section 4.1.1 of this Circular
The existing Articles of Association

Has the meaning ascribed to it in Section 3.2 of this Circular
The board of Directors of the Company for the time being

The SGX-ST Listing Manual (Section B: Rules of Catalist), as
amended or modified from time to time

The Central Depository (Pte) Limited
This circular to Shareholders dated 7 July 2023

The Companies Act 1967 of Singapore, as amended, modified or
supplemented from time to time

Arion Entertainment Singapore Limited

The constitution of the Company

Central Provident Fund Investment Scheme

The director(s) of the Company for the time being

The extraordinary general meeting of the Company, notice of which is
set out on pages EGM-1 to EGM-4 of this Circular

Has the meaning ascribed to it in Section 3.1 of this Circular
Financial year

The gross domestic product

The Company and its subsidiaries

The existing Memorandum of Association

The proposed New Constitution, of which is set out at Appendix B of
this Circular



DEFINITION

“Notice of Extraordinary

General Meeting” or “Notice of

EGM”
“PRC” or “Chinese”

“Proposals”

“Proposed Adoption of New

Constitution”

“Proposed Change of Core
Business”

“Proposed Change of Name of :

the Company”

“Proposed New Business”
“Proxy Form”

“S$” or “'SGD”

“SFA ”

“SGXNet’
“SGX-ST”
“Share(s)”

“Shareholders”

“Singapore”
HSHS”

“Substantial Shareholder”

MRMB”

n% 2

The notice of the EGM as set out in pages EGM-1 to EGM-4 of this
Circular

The People’s Republic of China

Has the meaning ascribed to it in Section 1 of this Circular

Has the meaning ascribed to it in Section 4.1.3 of this Circular, also
known as “Special Resolution 3”

Has the meaning ascribed to it in Section 3.4 of this Circular, also
known as “Ordinary Resolution 2”

Has the meaning ascribed to it in Section 2.1 of this Circular, also
known as “Special Resolution 1”

Has the meaning ascribed to it in Section 3.2 of this Circular
The proxy form sent with the Notice of EGM, as set out in this Circular
Singapore dollar, being the lawful currency of Singapore

Securities and Futures Act 2001 of Singapore, as amended, modified
or supplemented from time to time

The online announcement platform hosted by SGX-ST

Singapore Exchange Securities Trading Limited

Ordinary share(s) in the capital of the Company

Registered holders of Shares in the register of members of the
Company, except that where the registered holder is CDP, the term
“Shareholders” shall, in relation to such Shares, mean the Depositors

whose securities accounts maintained with CDP are credited with
Shares.

The Republic of Singapore
Supplementary Retirement Scheme

A Shareholder who has an interest in not less than 5% of the issued
voting Shares in the Company

Renminbi, the lawful currency of PRC

Per centum or percentage



DEFINITION

Depositor, Depository Agent and Depository Register. The terms “Depositor’, “Depository Agent’ and
“Depository Register’ shall have the same meanings ascribed to them respectively in Section 81SF of SFA.

Subsidiary. The term “subsidiary” shall have the same meanings ascribed to them in the Catalist Rules and
the Companies Act, as the case may be.

Gender. Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders and vice
versa. References to persons shall, where applicable, include corporations.

Statutes. Any reference in this Circular to any enactment is a reference to that enactment as for the time
being amended or re-enacted. Any word defined under the Companies Act, SFA, the Catalist Rules, or any
statutory modification thereof and used in this Circular shall, where applicable, have the meaning ascribed
to it under the Companies Act, SFA, the Catalist Rules, or any modification thereof, as the case may be,
unless the context requires otherwise.

Shares. Any reference in this Circular to Shares being allotted to a person includes allotment to CDP for the
account of that person.

Time. Any reference to a time of day in this Circular shall be a reference to Singapore time unless otherwise
stated.

Rounding. Any discrepancies in the tables included herein between the listed amounts and totals
thereof are due to rounding. Accordingly, figures shown as totals in this Circular may not be an arithmetic
aggregation of the figures that precede them.
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ARION ENTERTAINMENT SINGAPORE LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number: 1994071352)

Directors Registered Office:
Mr. Ng Kai Man (Executive Director) 138 Robinson Road,
Mr. Chou Kong Seng (Independent Non-Executive Director) #26-03, Oxley Tower,
Mr. Kesavan Nair (Independent Non-Executive Director) Singapore 068906

Mr. Lee Keng Mun (Independent Non-Executive Director)

Mr. Yeo Kan Yen (Independent Non-Executive Director)

Mr. Heng Victor Ja Wei (Independent Non-Executive Director)
Ms. Peng Lei Qing (Independent Non-Executive Director)

7 July 2023

To: The Shareholders

Dear Sir/Madam,

LETTER TO SHAREHOLDERS IN RELATION TO:

(1) PROPOSED CHANGE OF NAME OF THE COMPANY TO “BACUI TECHNOLOGIES
INTERNATIONAL LTD.”;

(2) PROPOSED CHANGE OF CORE BUSINESS; AND

(3) PROPOSED ADOPTION OF NEW CONSTITUTION

1. INTRODUCTION

The Board is proposing to seek the approval of Shareholders at the forthcoming EGM in relation to
the proposed:

(a) change of name of the Company to “Bacui Technologies International Ltd.” (Special Resolution

1);
(b)  change of core business (Ordinary Resolution 2); and
(c) adoption of new constitution (Special Resolution 3)
(collectively, the “Proposals”).

The purpose of this Circular is to provide Shareholders with the relevant information relating to the
Proposals and to seek Shareholders’ approval for the same at the EGM to be held at The National
University of Singapore Society (NUSS), Suntec City Guild House, 3 Temasek Boulevard, #02-401/402,
Suntec Tower 5, Singapore 038983 on Monday, 31 July 2023 at 10.30 a.m. (or as soon as after the
conclusion or adjournment of the Annual General Meeting to be held at 9.30 a.m. on the same day and
at the same place). The Notice of EGM is set out on pages EGM-1 to EGM-4 of this Circular.

Shareholders who have any doubt as to the action they should take, should consult their
stockbrokers or other professional advisors immediately.
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1.1.

2.1.

2.2,

2.3.

Legal Adviser

Insights Law LLC is the legal adviser to the Company as to Singapore law in relation to the subject
matter of this Circular.

THE PROPOSED CHANGE OF NAME OF THE COMPANY TO “BACUI TECHNOLOGIES
INTERNATIONAL LTD.”

Background and Rationale

In connection with the Proposed Change of Core Business (see Section 3 below), the Board is
proposing to change the Company’s name from “Arion Entertainment Singapore Limited” to “Bacui
Technologies International Ltd.” to better reflect the profile and business of the Company’s business
going forward (“Proposed Change of Name of the Company”).

An application had been made to ACRA on 25 May 2023 for the name “Bacui Technologies
International Ltd.” and the name has been reserved with ACRA until 22 September 2023.

In line with the Proposed Change of Name of the Company, the Company also intends to adopt the
proposed change of corporate logo as shown below:

®
\ ’ BACUI TECHNOLOGIES
INTERNATIONAL LTD.

Subject to the resolution of the Proposed Change of Name of the Company being carried as a special
resolution at the EGM to be convened, the Company will lodge the requisite notification with ACRA
relating to its change of name. Accordingly, the name “Arion Entertainment Singapore Limited” will
be substituted with “Bacui Technologies International Ltd.” wherever the name “Arion Entertainment
Singapore Limited” appears in the Constitution.

The Company will issue an announcement to notify Shareholders of the coming into effect of the
Company’s proposed new name and corporate logo. The Proposed Change of Name of the Company
does not affect any of the rights of the Shareholders, any rights or obligations of the Company and
the legal status of the Company. The Shares will continue to be traded on the Catalist board of
SGX-ST. The Company will liaise with the SGX-ST to change its trading counter name on the Catalist
of the SGX-ST in due course, at the appropriate time.

No Replacement of Share Certificates Required

The Shareholders should note that notwithstanding the Proposed Change of Name of the Company,
the Company will not recall any existing share certificates of the Company from Shareholders and
such share certificates will continue to be prima facie evidence of legal title. No further action is
required on the part of Shareholders in respect of their existing share certificates.

Change of Principal Place of Business

Pursuant to the Proposed Change of Name of the Company, the principal place of business of the
Company will be changed to Bacui Technology Building, No. 5 Zhicheng Road, Daliang, Shunde
District, Foshan City, Guangdong Province, the PRC. There will be no change to the registered office
address and remains at 138 Robinson Road, #26-03, Oxley Tower, Singapore 068906.
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3.1.

3.2

The Company will issue an announcement to notify Shareholders of the coming into effect of the
change of principal place of business of the Company.

THE PROPOSED CHANGE OF CORE BUSINESS
Existing Business of the Group

Pursuant to the annual report for the financial year ended 31 March 2022, the Group is primarily
engaged in advertisements, publishing of magazines, exhibition and events, media publishing and
moneylending business (“Existing Business”).

The Company will continue to run the Existing Business as a going concern until such time the
Company finds a suitable buyer of the Existing Business. Subject to Shareholders’ approval of
the Proposed Change of Core Business, the Company’s focus moving forward will be growing the
Proposed New Business.

Information in relation to Proposed New Business

Following the Company’s announcement dated 29 March 2023, the Company has acquired the entire
issued and paid-up share capital of Bacui Elitist Technology Limited (“Bacui Acquisition”), having
considered promising prospects in the labour outsourcing business in the PRC. Accordingly, the
Company now proposes to change its core business from the Existing Business to the following:

(a) provision of labour/talent (mainly blue-collar contract workers) to local governments and
businesses in the PRC and elsewhere (if opportunities so arise) to support a variety of their ad-
hoc needs including but not limited to:

(i) job outsourcing and labour dispatch services;
(i)  training, recruitment, talent assessment and career planning services; and
(i)  safety and security services;

(b)  to complement the provision of labour outsourcing activities in sub-para (a), the development,
acquisition and/or provision of technology or digital systems for ease of customers to procure
talent from the Group;

(c) to maximise resources invested in the development or acquisition of the technology or digital
systems in sub-para (b), leveraging such resources to provide technology and digital systems
to local governments and businesses in the PRC and elsewhere (if opportunities so arise),
including but not limited to:

(i) financial logistics and data processing systems, where the Group may develop logistics
management system(s) to provide bill delivery and micro-logistics services to banking
institutions;

(i)  integrated smart city systems, where the Company may work with local government
to develop innovative mechanisms to address urban governance issues and improve
urban governance and enhancing quality of life. This may include, but is not limited to,
developing management solutions for infrastructure and stakeholder collaborations,
implementing sustainability-related strategies and operating metered parking spots
owned by the local government;
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3.3.

3.4.

(i)  fresh food delivery systems, where the Company may develop one-stop platform for
multi-category fresh food delivery, cold chain logistics, catering, and school superstore
services.

(collectively, the “Proposed New Business”).

Where applicable, the Proposed New Business includes the use, adoption and infusion of modern
technology including but not limited to artificial intelligence, big data analytics and Internet of Things.

In connection with the Proposed Change of Core Business, the Company (directly and/or through
its subsidiaries) envisages that, from time to time, it intends to invest, purchase or acquire, any such
assets, businesses, investments and shares/interests in any entity engaged in the Proposed New
Business.

Rationale and prospects of the Proposed New Business can be found at Section 3.4 below.
Capital expenditure for the Proposed New Business

The Board may explore various funding avenues to fund capital expenditure which may be required
for the Proposed New Business in future, including but not limited to debt via bank financing and/
or equity fund raisings via issuance of shares and/or convertible instruments to existing controlling
shareholders, other third party investors and/or undertaking a rights issue. Any such proposal shall,
where applicable, be subject to Shareholders’ approval.

Rationale and prospects for the Proposed New Business

Subsequent to the completion of Bacui Acquisition on 29 March 2023, the Board is now proposing to
change the core business of the Group to the Proposed New Business (“Proposed Change of Core
Business”) for the purposes of enhancing the Group’s business and performance and shareholder
value, in particular via participating in the long-term growth prospect of the Chinese service industry
and consumption.

Over the past decade, service sector in the PRC has made a significant contribution to the country’s
GDP across various economic sectors in the PRC, consistently accounting for a substantial share
ranging from 45.5% to 52.8%." This robust growth underscores the increasing need for human
resources and labour outsourcing services, as the Chinese government consistently acknowledges
the pivotal role of talent in driving the country’s economic and social development.? In addition, with

C. Textor (28 February 2023), “GDP Distribution of the gross domestic product (GDP) across economic sectors in China from
2012 to 2022”. Retrieved from https://www.statista.com/statistics/270325/distribution-of-gross-domestic-product-gdp-across-
economic-sectors-in-china/. The Company has not asked the authors of this publication for the consent to the inclusion of the
information extracted from the specified publication under this section and they are hereby not liable for these statements.
Although the directors of the Company have taken reasonable care in the extraction, complication and reproduction of the
publication in their proper form and context in this Circular, they have not verified the accuracy of such information.

Xinhua (10 November 2020), “Transforming talent advantages into a driving force for high-quality development (4T A4
AL N R R RS /1), Retrieved from http://www.xinhuanet.com/politics/2020-11/10/c_1126720176.htm. The Company
has not asked the authors of this publication for the consent to the inclusion of the information extracted from the specified
publication under this section and they are hereby not liable for these statements. Although the directors of the Company have
taken reasonable care in the extraction, complication and reproduction of the publication in their proper form and context in this
Circular, they have not verified the accuracy of such information.
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the relaxation of the zero-covid policy (“ZCP”), the service sector has continued to expand in April
2023, fuelled by a strong market demand for employment opportunities whilst work backlogs show
marginal growth.®

In the recent Central Financial and Economic Affairs Commission convention, the Chinese
government deliberated on the importance of human resources development and its role to
supporting the PRC’s economic modernisation. Recognising the potential of a high-quality workforce,
the government emphasised the need to prioritise the development of human capital to drive
sustainable economic growth. In alignment with this vision, the Chinese government has been and
will continue to actively promote policies and initiatives to enhance the skills, education, and training
of its workforce. Efforts are underway to foster innovation, entrepreneurship, and technological
advancements to meet the evolving needs of the service sector and the broader economy.*

Further, despite Covid-19 restrictions, the PRC’s digital economy reached a scale of RMB50.2
trillion in 2022, ranking second (2") in the world and accounting for 41.5% of its overall GDP.*¢ This
achievement can be attributed to the establishment of strong digital infrastructure consisting of more
than 231.2 million 5G base stations and serving more than 561 million users.”

Caixin China General Services PMI Press Release 2023.04 (5 May 2023). Retrieved from https://www.pmi.spglobal.com/Public/
Home/PressRelease/6ab8827e863f42e1bc3436d69a07833e. The Company has not asked the authors of this publication for the
consent to the inclusion of the information extracted from the specified publication under this section and they are hereby not
liable for these statements. Although the directors of the Company have taken reasonable care in the extraction, complication
and reproduction of the publication in their proper form and context in this Circular, they have not verified the accuracy of such
information.

The People’s Daily (16 May 2023), “Focus on improving the overall quality of the population: supporting Chinese-style
modernization through high-quality population development (2)” (& /132w A\ FHEAR R —— DU s o 5 2 e 0 8 vh [ AL
@)”. Retrieved from http:/opinion.people.com.cn/n1/2023/0516/c1003-32686754.html. The Company has not asked the authors
of this publication for the consent to the inclusion of the information extracted from the specified publication under this section
and they are hereby not liable for these statements. Although the directors of the Company have taken reasonable care in the
extraction, complication and reproduction of the publication in their proper form and context in this Circular, they have not verified
the accuracy of such information.

Report on the Development of China’s Digital Economy 2023 (H [E =4 k Bt 7ifk# (2023 4£)) issued by China Academy
of Information and Communications Technology (April 2023). Retrieved from http://www.caict.ac.cn/kxyj/qwfb/bps/202304/
P020230427572038320317.pdf. The Company has not asked the authors of this publication for the consent to the inclusion of
the information extracted from the specified publication under this section and they are hereby not liable for these statements.
Although the directors of the Company have taken reasonable care in the extraction, complication and reproduction of the
publication in their proper form and context in this Circular, they have not verified the accuracy of such information.

China Daily (26 May 2023), “China’s digitalized service sector bolsters consumption, employment”. Retrieved from https://
www.chinadaily.com.cn/a/202305/26/WS64702206a310b6054fad5452.html. The Company has not asked the authors of this
publication for the consent to the inclusion of the information extracted from the specified publication under this section and they
are hereby not liable for these statements. Although the directors of the Company have taken reasonable care in the extraction,
complication and reproduction of the publication in their proper form and context in this Circular, they have not verified the
accuracy of such information.

PRC official website (28 April 2023), “China’s digital economy reached a scale of 5.02 trillion yuan in 2022 (20224F % H$ 7 4
VERiRIA50.2 /714 70". Retrieved from http://www.gov.cn/yaowen/2023-04/28/content_5753561.htm. The Company has not asked
the authors of this publication for the consent to the inclusion of the information extracted from the specified publication under
this section and they are hereby not liable for these statements. Although the directors of the Company have taken reasonable
care in the extraction, complication and reproduction of the publication in their proper form and context in this Circular, they have
not verified the accuracy of such information.
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3.5.

During the 6" Digital China Summit, discussions revolved around the rapid development of the digital
economy as the government continues to build competitive global digital industries clusters in various
fields by fostering deep integration of the digital economy with the real economy.® In other words, the
Chinese government has been working towards two main goals:

(a) industry digitalisation — encouraging industries such as manufacturing, services and agriculture
to adopt new internet technologies throughout their operations to improve overall productivity
and stimulate economic development; and

(b) digital industrialisation — transforming data elements into valuable industrial assets by
industrialising, commercialising and marketing them effectively.®

In line with these goals, the Chinese government introduced the 14" Five-Year Plan on Digital
Economy Development in December 2021 which emphasises on, inter alia, enhancing grassroot
smart governance capabilities (/=% ZIGHEE J1$27t), building green and smart ecological
civilization (%08 4 LW &%), digital inclusive financial services (%7 #H &tk %5) and
cultivating secure and advanced digital industrial ecosystem (4 & 55tk 2 4 (I EU 77 WAk ).

As economic activities resumed and the ZCP lifted, China experienced a resurgence, resulting in
a 4.5% increase in GDP growth in the first quarter of 2023. Whilst youth unemployment remains
a concern, the growing market in services and consumption, coupled with the demand for labour
outsourcing, offers opportunities and room for market growth.

Against this backdrop, the Board believes that (i) there is sustainable growth potential in the Chinese
human resources and labour outsourcing market as the government has shown support and
encouragement in fostering high-quality population in the country; and (ii) the increasing demand for
talent, inter alia, in the service sector is anticipated to drive further growth of the human resources
and labour outsourcing industry.

Therefore, barring unforeseen circumstances, the Proposed New Business will be the key driver for
the Group’s performance moving forward.

Risk factors associated with the Proposed New Business

The Group could be affected by a number of risks relating to the Proposed Change of Core Business.
Risks may arise from, inter alia, economic, business, market and political factors. Shareholders
should carefully consider and evaluate each of the following considerations and all other information
contained in this Circular.

Xinhua (4 April 2023), “China’s digital economy scale stably ranks second in the world, with multiple departments advancing to
accelerate construction (F[E %74 Gr U e fm tH 72 — 230 1 b i )" Retrieved from http://www.news.cn/fortune/2023-
04/04/c_1129491907.htm. The Company has not asked the authors of this publication for the consent to the inclusion of the
information extracted from the specified publication under this section and they are hereby not liable for these statements.
Although the directors of the Company have taken reasonable care in the extraction, complication and reproduction of the
publication in their proper form and context in this Circular, they have not verified the accuracy of such information.

The People’s Daily (15 October 2021), “Adapting to the major trends of technological revolution and industrial transformation,
and accelerating the promotion of digital industrialization and industrial digitization (i Rl iy T2\ b AR Kk % - Inbedt
HECT AL R B 4k) . Retrieved from http://theory.people.com.cn/n1/2021/1015/c40531-32254285.html. The Company
has not asked the authors of this publication for the consent to the inclusion of the information extracted from the specified
publication under this section and they are hereby not liable for these statements. Although the directors of the Company have
taken reasonable care in the extraction, complication and reproduction of the publication in their proper form and context in this
Circular, they have not verified the accuracy of such information.
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To the best of the Directors’ knowledge and belief, all the risk factors that are material to the
Shareholders in making an informed decision on the Proposed Change of Core Business are set
out below. The risks described below are not intended to be exhaustive. There may be additional
risks not presently known to the Company or are currently not deemed to be material. If any of the
considerations and uncertainties described below develop into actual events, the business, results of
operations, financial condition and prospects of the Group could be materially and adversely affected.

Shareholders should carefully consider and evaluate the following risk factors and all other
information contained in this Circular before deciding on whether to vote in favour of the Proposed
Change of Core Business.

Risks Related to the Proposed Change of Core Business

(@) The Group does not have a proven track record in carrying out the Proposed New
Business

The Group does not have a prior established track record in carrying out or implementing
the Proposed New Business. There is no assurance that the Proposed New Business will be
commercially successful or that the Group will be able to derive sufficient revenue to offset the
investment or operating costs arising from the Proposed New Business. The Proposed New
Business will require some capital commitments and may expose the Group to unforeseen
liabilities or risks associated with its entry to new markets or new business. There is no
certainty the implementation of the Proposed New Business will be profitable nor is there
certainty the Proposed New Business will generate a return on invested capital above its cost
of capital.

The Proposed New Business also involves business risks including the financial costs of setting
up new operations (including hiring new technology-savvy personnel), capital investments
(including acquiring off-the-shelf technology systems and proprietary technology systems) and
maintaining working capital requirements. If the Group does not derive sufficient revenue from
or does not manage the costs of the Proposed New Business effectively, the overall financial
position and profitability of the Group may be adversely affected.

Notwithstanding Bacui Acquisition, the Group’s future plans with regard to the Proposed New
Business may not be profitable, may not achieve profitability that justify the investments made
and may take a long period of time before the Group can realise any return. Further, such
future plans and new initiatives could result in potential dilutive issuances of equity securities,
the incurrence of capital commitments, debts and contingent liabilities as well as increased
operating expenses, all of which may materially and adversely affect the financial performance
of the Group.

(b) The Group may not have the ability or sufficient expertise to execute the Proposed New
Business

The Group’s ability to successfully venture into the Proposed New Business is dependent upon
its ability to acquire the knowledge and expertise relevant to the industry and to understand
and navigate the Proposed New Business. Notwithstanding the availability of certain human
resources in the fields required by the Proposed New Business, there is no assurance that
the Group’s existing employees of the Group may be able to implement and manage the
Proposed New Business by acquiring the relevant skills and knowledge in a timely manner,
in particular programmers and developers required to develop technology-enabled systems;
nor is there any certainty the Group will be able to hire suitable programmers, developers and
business development personnel in the PRC with the requisite networks with local businesses,
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(c)

(d)

(e)

government and stakeholders. The Group may also appoint third party professionals, third party
contractors and/or foster partnerships with various third parties to assist it in undertaking the
Proposed New Business more effectively and efficiently. However, there is no assurance that
these third-party professionals and/or contractors will be able to execute the business plans
successfully and/or that these partnerships will be successful. As such, the Group may not be
able to successfully implement the Proposed New Business, and this may adversely affect the
Group’s financial performance and profitability.

The Group is exposed to risks associated with acquisitions, joint ventures or strategic
alliances

Depending on available opportunities, feasibility and market conditions, the Group’s expansion
into the Proposed New Business may involve acquisitions (of businesses related to the
Proposed New Business and/or intellectual property), joint ventures or strategic alliances
with third parties (whether in operations or development of intellectual property). There is no
assurance that such joint ventures or strategic alliances or the joint management of such
enterprises will be successful. Participation in joint ventures, strategic alliances, acquisitions
or other investment opportunities involves numerous risks, including loss of capital or other
investments deployed in such ventures, alliances, acquisitions or opportunities, or inability
to reach an agreement on key business decisions among the key personnel within the joint
venture or strategic alliance.

The Proposed New Business is reliant on the Group’s employees and contract workers.

The Group recognises that the success of the Proposed New Business relies on its ability to
attract, motivate, and retain competent and skilled employees (particularly technology savvy
employees in respect of the development and provision of technology systems business
segment) and contract workers (in respect of the labour outsourcing business segment). Given
the nature of the human resources and labour outsourcing market, it is crucial for the Group
to have access to a consistent employment pool to meet the demands of the industry. Failure
to recruit relevant personnel, retain key employees and contract workers, and identify potential
talent may have an adverse impact on the Proposed New Business operations and expansion
plans. High employee and contract worker turnover rates without timely replacements for key
positions may have material adverse effects on the Group’s business operations and financial
performance. Moreover, competition for competent employees and contract workers may
necessitate higher wages, resulting in increased employee benefits and expenses, which could
affect the Group’s overall business and financial performance.

The Group is susceptible to fluctuations in foreign exchange rates that could result in
the Group incurring foreign exchange losses

As the Company’s functional and presentation currency is denominated in SGD, any
depreciation or unfavourable fluctuation in foreign exchange rates against the SGD may affect
the Group’s profitability and financial position. To the extent that the Proposed New Business
is located in a different geographic jurisdiction and the revenue may be denominated in
currencies other than SGD, the Company’s revenue and income may be adversely affected by
fluctuations in foreign exchange rates, and such fluctuations may be unpredictable. If the Group
derives revenue in a foreign currency, any unfavourable fluctuation of foreign currencies against
the SGD will have an adverse impact on the Group’s operating results.
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Risks Related to the Proposed New Business

(a)

(b)

(c)

The Group faces intense competition from existing competitors in the Proposed New
Business

The Group will face competition from a large and diverse group of competitors in the existing
markets and in markets where it intends to have a presence. The Group’s competitors are well-
established in the markets in which the Group intends to operate and may have substantially
greater financial, marketing, and other resources than the Group. In the event the Group is
unable to carve a niche for itself or otherwise be competitive in those markets, the financial
performance of the Group may be negatively affected.

The occurrence of any acts of god such as natural disasters, severe environmental
pollution, war and terrorist attacks may adversely and materially affect the business and
operations of the Group

Acts of god such as natural disasters, and severe environmental pollution, and unforeseen
events such as the Covid-19 pandemic, are beyond the control of the Group. These may
materially and adversely affect the economy, infrastructure and livelihood of the local
population. The Propose New Business and income available for distribution may be adversely
affected should such events occur. There is no assurance that any war, terrorist attack or
other hostilities in any part of the world, potential, threatened or otherwise, will not, directly or
indirectly, have an adverse effect on the operations of the Proposed New Business. In addition,
physical damage to the Proposed New Business’s properties resulting from fire, earthquakes
or other acts of god may lead to significant disruption to the business and operation of such
properties. This may then result in an adverse impact on the business, financial condition and
results of operations of the Proposed New Business and its capital growth.

The commercial success of the Proposed New Business depends on the adequate
protection of intellectual property rights and other proprietary rights

The Group’s ability to protect its intellectual property rights is vital for the commercial success
of the Proposed New Business. However, there are uncertainties and risks associated with
patent protection, including the potential unenforceability of patents and the expiration of patent
protection. The Group aims to secure additional patents to offset the effect of expiring patents
but cannot guarantee success in obtaining them.

The validity and breadth of claims in the Proposed New Business’s intellectual property
rights in its technology and artificial intelligence are complex and subject to legal challenges.
In addition, the Proposed New Business’s trademarks and trade names may face challenges
and infringements, potentially hindering its name recognition and competitive position. Legal
proceedings and claims relating to intellectual property from third parties pose a risk to the
Proposed New Business, and collaborators and joint venture partners may not adequately
defend its intellectual property rights.

Enforcing intellectual property rights through legal actions can be costly and time-consuming,
with uncertain outcomes. Failure to enforce or defend intellectual property rights can adversely
affect the operation of the Proposed New Business and its financial condition. Moreover, such
events can result in licensing requirements, resource consumption, and limitations on the
Proposed New Business’s use or marketing of its products or methods.
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(d)

(e)

The Proposed New Business may not be able to protect the confidentiality of its
proprietary information and the value of its technology, products and/or services

In addition to patent and trademark protection, the Proposed New Business will rely on
the safeguarding of trade secrets and proprietary information. Confidentiality agreements
are established with employees, consultants, collaborators, and others to maintain the
confidentiality of such information. However, there is no guarantee that these agreements can
or will always be obtained or complied with, potentially resulting in the assignment of inventions
to third parties. Unauthorised use or disclosure of trade secrets or proprietary information, even
with agreements in place, may not be effectively protected. Disputes may arise over rights in
related inventions when third-party technology or know-how is used by the Group’s employees
or contractors. Obtaining assignments or licenses for intellectual property from individuals or
third parties may be challenging.

The proprietary information of the Proposed New Business may be disclosed without
authorisation, leading to a detrimental impact on its competitive position and overall business,
financial condition, and results of operations. Enforcing proprietary rights and determining
their scope may require costly and time-consuming litigation. Failure to maintain trade secret
protection can negatively affect the Proposed New Business’s competitive position, and
the existence of trade secrets does not prevent others from independently discovering or
developing similar information. Adequate remedies may not be available in such instances of
unauthorised use or disclosure, further emphasising the importance of protecting proprietary
information.

The Group may require additional funding for future capital expenditure and working
capital, as well as to implement its long term business strategies in relation to the
Proposed New Business

The Group expects to allocate substantial funds in the Proposed New Business. The Proposed
New Business may also require additional funding for its future capital expenditure and working
capital. It is likely that it will need to access the capital markets for debt or equity financing to
fund future capital expenditure. The Group’s future capital requirements may be substantial,
and it may need significant external financing to fund its growth. The Group’s ability to obtain
additional financing depends on a number of factors, such as market conditions, operating
performance and the commercial viability of the Group’s products and/or services. There is no
assurance that the Group will be able to obtain additional financing in a timely manner and on
terms that are acceptable or at all. If the Group requires additional funds and cannot raise them
on acceptable terms, it may not be able to execute its growth plans for their products and/or
services, take advantage of prevailing or future opportunities, including synergistic acquisitions
or proactively respond to customers, competitors or violators of our proprietary and contractual
rights. In addition, the Group may be forced to delay research and development activities,
technology deployment potential investments or otherwise curtail or cease our operations.
Should such events occur, the Group’s business, results of operations and financial condition
may be materially and adversely affected. Further, if the Group raises additional funds by way
of a placement or by rights offering or through the issuance of new Shares or other securities,
this may require additional investments by Shareholders. Any Shareholders who are unable or
unwilling to participate in such an additional round of fund raising may suffer dilution in their
investment. If the Group fails to utilise the new equity to generate a commensurate increase in
earnings, its earnings per share will be diluted and this could lead to a decline in the Group’s
share price.
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The Group may also raise additional funds by issuing debt securities or by borrowing from
banks or other resources. Such financing may be accompanied by conditions that limit the
Group’s ability to pay dividends, require the Group to seek lenders’ consent for payment of
dividends or restrict its freedom to operate its business by requiring lenders’ consent for certain
corporate actions. Any additional debt financing may, apart from increasing interest expense
and gearing, contain restrictive covenants with respect to dividends, future fund-raising
exercises and other financial and operational constraints. If the Group is unable to procure the
additional funding that may be required on acceptable terms or at all or if it is unable to service
our potential new debt financing, the Group’s business, results of operations and financial
condition may be materially and adversely affected.

The Proposed New Business may not be successfully commercialised

Commercialisation of the Proposed New Business’s products and/or services is dependent
on extensive market research and if required, technical and market expertise. Such resources
could be time-consuming and expensive. The length of time required to implement extensive
market research and to develop a marketable solution may be extended due to complexity,
novelty and intended use of a test which may continue for an extended period of time causing
significant costs to be incurred.

Further, successful commercialisation of a new product and/or services will also depend on
factors, including but not limited to, regulatory approval, timing of the market, ability to develop
a sale force capable of effectively marketing the products and/or services, market acceptance,
safety and efficacy and favourable publicity. These factors require resources such as sufficient
capital commitments, extensive public connections, as well as marketing and public relation
expertise, in order for the product and/or services to achieve commercially success. Failure in
any of these factors may result in the waste of efforts invested in the project.

The introduction of a new product and/or services or the enhancements to existing products
and/or services may not be able to effectively segregate or transit from existing products and/
or services, which could negatively impact on revenue and overall profitability. Among the
risks associated with the introduction of new products and/or services are the acceleration
of the economic obsolescence of the existing, unimproved products and/or services and
their components, delays in development, variations in cost, delays in customer purchases
in anticipation of new introductions, difficulty in predicting customer demand for the new and
existing product and/or service offerings and the risks that new products and/or services may
have quality or other defects.

Risks Related to Operations and Business in the PRC

(a)

The Proposed New Business will be undertaken in the PRC, a new jurisdiction to the
Group which is culturally different

The PRC market may have unique characteristics, consumer preferences, and competitive
dynamics that differ from the Group’s existing markets. Understanding customer needs,
preferences, and market trends is essential for product positioning, pricing, and marketing
strategies. Failure to accurately assess and respond to market demands could result in reduced
market share, lower sales, and financial losses.

Further, differences in culture, customs, and language can pose challenges in communication,
negotiation, and building relationships with local stakeholders. Misinterpretation or
misunderstanding of business practices, etiquette, and norms may hinder effective collaboration
and impede the success of the Proposed New Business. There is no certainty that the
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(b)

(c)

Group can cultivate and develop adequate business connections in the PRC to successfully
implement the Proposed New Business. Apart from the Company’s existing business relations
in the human resources and labour outsourcing market, the Group may face challenges
in establishing new relationships with local partners, suppliers, customers and other
stakeholders necessary for the smooth operations and the growth of the business. The lack of
comprehensive network and connections in the PRC market can potentially hinder the Group’s
ability to navigate local business practices, regulations and market dynamics, which may result
in delays, inefficiencies, or even failure in the executions of the Proposed New Business.

The Proposed New Business is vulnerable to policy changes implemented by the
relevant authorities in jurisdictions in which the Group operates

The Proposed New Business’s operations, financial condition, results of operations and
prospects could be materially and adversely affected by changes in the economic, political,
and legal environment and developments in the PRC. Investors should be aware that their
operations will thus be subject to greater risks, including significant legal, economic and
political risks.

Moreover, emerging economies like the PRC are subject to rapid changes. Investments in
emerging markets or in companies that operate in emerging markets are generally exposed to
additional risks and are generally only suitable for sophisticated investors who fully appreciate
the significance of the risks involved. While the Chinese economy has been transitioning from
a centrally planned economy to a more market-oriented economy, the Chinese government
continues to play a significant role in regulating industries and the economy through its policies,
and many of these are unprecedented or experimental and are expected to be refined and
improved over time.

Growth in the PRC has been uneven geographically and across the various sectors of the
economy, and during different periods. There can be no assurance that the Chinese economy
will continue to grow, or that if there is growth, such growth will be steady and uniform, or that
if there is a slowdown, such slowdown will not have a negative effect on the Group’s business.

Although the Group believes that the actions and policies of the Chinese government and
the continuing economic reforms will have a positive effect on the overall and long-term
development of the PRC, the Group cannot exclude any changes in the political, economic, and
social conditions in the PRC which may materially and adversely affect the Group’s net assets,
business operations, financial condition, and results of operations.

The Group may be affected by the macroeconomic policies of the PRC government

The Group may be affected by policies of the PRC government including macroeconomic
policies, banking policies and capital control policies. The Group’s ability to continue to expand
its business in the PRC is dependent on several factors, including the general economic and
capital markets conditions and credit availability from banks or other lenders (if applicable).

The PRC government exercises significant control over the PRC’s economic growth through
strategically allocating resources, controlling the payment of foreign currency-denominated
obligations, setting monetary policy and providing preferential treatment to particular industries
or companies. Since late 2003, the PRC government has implemented a number of measures,
such as increasing the People’s Bank of China (“PBOC”) statutory deposit reserve ratio
and imposing commercial bank lending guidelines, which have had the effect of slowing the
growth of credit availability. Since 2008, however, in response to the global financial crisis, the
PRC government has loosened such requirements and adopted various measures aimed at
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3.6.

expanding credit and stimulating economic growth, such as decreasing the PBOC’s statutory
deposit reserve ratio and lowering benchmark interest rates. Particularly, any changes in
the policies implemented by the PRC government which result in currency and interest rate
fluctuations, capital restrictions, and changes in taxes detrimental to the Group’s business may
materially and adversely affect the Group’s business operations, financial condition and results
of operations.

For example, the Proposed New Business may be affected as a result of the debts that may
be undertaken to finance the Proposed New Business or any acquisitions, joint ventures or
strategic alliances in relation thereto. Changes in interest rates will affect the Group’s interest
income and interest expense from short-term deposits and other interest-bearing financial
assets and liabilities which could have a material and adverse effect on the profitability of the
Group. An increase in interest rates would also adversely affect the Group’s ability to service
loans and its ability to raise and service long-term debt.

Application of Chapter 10 of the Catalist Rules

The Proposed Change of Core Business will involve the Proposed New Business which is
substantially different from the Existing Businesses, and it is envisaged that the Proposed
New Business may change the risk profile of the Group. Accordingly, the Company is seeking
Shareholders’ approval for the Proposed Change of Core Business at the EGM to be convened.

Upon Shareholders’ approval of the Proposed Change of Core Business, any acquisition or disposal
which is in, or in connection with, the Proposed New Business may be deemed to be in the Group’s
ordinary course of business and therefore not fall under the definition of a “transaction” under Chapter
10 of the Catalist Rules. Accordingly, the Group may, in its ordinary course of business, enter into
transactions relating to the Proposed New Business and which will not change the risk profile of the
Group, without the need to seek Shareholders’ approval as and when such potential transactions
arise. This will substantially reduce the administrative time and expenses in convening such meetings,
without compromising the corporate objectives or adversely affecting the business opportunities
available to the Group.

For the avoidance of doubt, notwithstanding that Shareholders’ approval of the Proposed Change of
Core Business has been obtained, in respect of transactions involving the Proposed New Business:

(a) where any of the relative figures as computed on the bases set out in Rule 1006 of the Catalist
Rules exceeding 100% or results in the change of control of the Company, Rule 1015 will apply
to acquisitions of assets (including options to acquire assets) whether or not in the Company’s
ordinary course of business (which will include the Proposed New Business), and such
acquisitions must be, inter alia, made conditional upon approval by Shareholders at a general
meeting;

(b) Practice Note 10A of the Catalist Rules will apply and Shareholders’ approval would be
required for any transaction (which falls within the definition as set out in Rule 1002(1) of the
Catalist Rules) which changes the risk profile of the Company; and

(c)  where any transaction constitutes an “interested person transaction” as defined under Chapter
9 of the Catalist Rules, Chapter 9 of the Catalist Rules will apply to such a transaction and the
Company will comply with the provisions of Chapter 9 of the Catalist Rules.

Pursuant to Rule 1005 of the Catalist Rules, separate transactions completed within the last twelve

(12) months may also be aggregated and treated as if they were one (1) transaction in determining
whether a transaction falls into category (a), (b), (c) or (d) of Rule 1004 of the Catalist Rules.
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4.1.

41.1.

41.2.

In accordance with the SGX-ST’s recommended practice in relation to diversification of business, if
the Group has not operated in the new business space and/or did not provide sufficient information
about the new business at the time when it is seeking shareholders’ approval for the diversification
mandate, when the Group enters into its first (1%) major transaction as defined under Rule 1014 of
the Catalist Rules business (the “First Major Transaction”) involving the Proposed New Business,
or where any of the Catalist Rule 1006 figures in respect of several transactions are aggregated
(the “Aggregated Transactions”) over the course of a financial year exceeds 75%, such First Major
Transaction or the last of the Aggregated Transactions will be made conditional upon Shareholders’
approval at a general meeting.

The Company will also be required to comply with any applicable and prevailing Catalist Rules as
amended or modified from time to time.

THE PROPOSED ADOPTION OF NEW CONSTITUTION

Background and Rationale

The Companies Act

The Company (Amendment) Act 2014 (“2014 Amendment Act’) and The Company (Amendment)
Act 2017 (“2017 Amendment Act”) (collectively, the “Amendment Acts”) which were passed
respectively on 8 October 2014 and 10 March 2017, introduced wide-ranging changes to the
Companies Act. The changes were aimed at reducing the regulatory burden on companies, providing
greater business flexibility, and improving corporate governance landscape in Singapore.

The 2014 Amendment Act which took effect in phases on 1 July 2015 and 3 January 2016
respectively, introduced key changes such as the introduction of the multiple proxies regime
to enfranchise indirect investors and CPF investors, the simplification of the procedures for a
company’s use of electronic transmission to serve notices and documents on members, and the
merger of memorandum and articles of association of a company into a single document called the
“constitution”.

The 2017 Amendment Act which took effect in phases on 31 March 2017, 23 May 2017, 11 October
2017 and 31 August 2018, introduced further key changes such as the removal of the requirement for
a company to have a common seal and the alignment of the timeline for holding a company’s annual
general meeting with its financial year end.

The Catalist Rules

The SGX-ST had on 31 July 2013, announced that the Catalist Rules would be amended, amongst
others, to conduct the voting of all resolutions put to general meetings by poll, in order to enhance
transparency of the voting process and encourage greater shareholder participation, and to require
at least one (1) scrutineer to be appointed for each general meeting. This amendment took effect on
1 August 2015.

It was also announced that the Catalist Rules would be amended, with effect from 1 January 2014, to
require all issuers with a primary listing on the SGX-ST to hold their general meetings in Singapore
(unless prohibited by relevant laws and regulations in the jurisdictions of their incorporations) in order
to promote more active participation and engagement of shareholders.
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4.1.3.

4.1.4.

4.2.

4.3.

The New Constitution

The Company is proposing to adopt the New Constitution, which will replace the existing
Memorandum and Articles in its entirety (“Proposed Adoption of New Constitution”) and will
incorporate, amongst others:

(a) the changes to the Companies Act introduced pursuant to the Amendment Acts;

(b)  provisions which are consistent with the Catalist Rules prevailing as at the date of this Circular,
in compliance with Rule 730 of the Catalist Rules; and

(c) provisions which address the personal data protection regime in Singapore relating to the
collection, use and disclosure of personal data.

The Company is also taking this opportunity to streamline, rationalize, clarify and refine the language
used in and to amend certain other provisions in the existing Memorandum and Articles.

As a result of the addition of new Regulations, deletion of certain articles in the existing Memorandum
and Articles, and amendments to the existing Memorandum and Articles, the Regulations in the New
Constitution have subsequently been renumbered.

Shareholders’ Approval

The Proposed Adoption of New Constitution will be proposed as a special resolution and will be
subject to Shareholders’ approval at the EGM.

Proposed changes to existing Memorandum and Articles

Please refer to Appendix A for the proposed changes (both removals and additions) to the existing
Memorandum and Articles, in redline.

New Constitution

Shareholders are advised to read the New Constitution in its entirety as set out in Appendix B
to the Circular before deciding on the special resolution relating to the Proposed Adoption of
New Constitution.

NONE INTER-CONDITIONALITY

Shareholders should note that the Proposed Change of Name (Special Resolution 1), Proposed
Change of Core Business (Ordinary Resolution 2) and Proposed Adoption of New Constitution

(Special Resolution 3) are not inter-conditional on each other. This means that if any one of the
Proposals is not approved, the other Proposals will still be passed.
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DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

The interests of the Directors and substantial Shareholders in the issued share capital of the
Company as at the date of this Circular, as recorded in the register of Directors’ shareholdings and
the register of substantial Shareholders kept by the Company, were as follows:

Direct Interest Deemed Interest
Number of Number of

Shares %" Shares %
Director
Chou Kong Seng 600,000 0.06 - -
Kesavan Nair 300,000 0.03 - -
Substantial Shareholder
Landford Holding Pte. Ltd. 169,500,000 15.56 - -
Chen Jiantao® - - 169,500,000 15.56
Cheung Shui Sheung lvy 59,080,600 5.42 - -
Dong Ling Electrical Group Co., Ltd 193,799,000 17.79 - -
Ever Sino Industrial Ltd® - - 193,799,000 17.79
Guangdong Donglim Kitchen Group Co. Ltd.® - - 193,799,000 17.79
Guo Jiangang® - - 193,799,000 17.79
Guo Jiangiang® - - 193,799,000 17.79
Xinlong Investment Holding Limited 155,555,555 14.28 - -
Xinlong Development Limited® - - 155,555,555 14.28
Yang Ran® - - 155,555,555 14.28

Notes:
(1)  Percentage of shareholding is calculated based on 1,089,507,148 Shares.

(2)  Mr. Chen Jiantao is deemed interested in 169,500,000 Shares held by Landford Holding Pte. Ltd., by virtue of Section 7
of the Companies Act.

(3)  The following entities/individuals are deemed interested in 193,799,000 Shares held by Dong Ling Electrical Group Co.,
Ltd, by virtue of Section 7 of the Companies Act:

(a) Ever Sino Industrial Ltd.;

(b) Guangdong Donglim Kitchen Group Co. Ltd.;
(c) Mr. Guo Jiangang; and

(d) Mr. Guo Jiangiang.

(4)  The following entity/individual are deemed interested in 155,555,555 Shares held by Xinlong Investment Holding Limited,
by virtue of Section 7 of the Companies Act:

(a) Xinlong Development Limited; and

(b) Mr. Yang Ran.
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7.1.

7.2.

7.3.

DIRECTORS’ RECOMMENDATION
Proposed Change of Name of the Company

Having considered and reviewed, inter alia, the terms and rationale of the Proposed Change of Name
of the Company, the Directors are of the view that the Proposed Change of Name of the Company
is in the best interests of the Company and its Shareholders, and they accordingly recommend that
Shareholders vote in favour of the Special Resolution 1 with respect to the Proposed Change of
Name of the Company as set out in the Notice of EGM.

Proposed Change of Core Business

Having considered and reviewed, inter alia, the rationale for and the risk factors associated with the
Proposed New Business, the Directors are of the view that the Proposed Change of Core Business
is in the best interests of the Company and its Shareholders, and they accordingly recommend that
Shareholders vote in favour of the Ordinary Resolution 2 with respect to the Proposed Change of
Core Business as set out in the Notice of EGM.

Proposed Adoption of New Constitution

Having considered and reviewed, inter alia, the terms and rationale of the Proposed Adoption of
New Constitution, the Directors are of the view that the Proposed Adoption of New Constitution is
in the best interests of the Company and its Shareholders, and they accordingly recommend that
Shareholders vote in favour of the Special Resolution 3 with respect to the Proposed Adoption of New
Constitution as set out in the Notice of EGM.

EXTRAORDINARY GENERAL MEETING

The EGM, notice of which set out on EGM-1 of this Circular, will be held at The National University
of Singapore Society (NUSS), Suntec City Guild House, 3 Temasek Boulevard, #02-401/402,
Suntec Tower 5, Singapore 038983 on Monday, 31 July 2023 at 10.30 a.m. (or as soon as after the
conclusion or adjournment of the Annual General Meeting to be held at 9.30 a.m. on the same day
and at the same place) for the purpose of considering and, if thought fit, passing with or without
modifications, the Proposals set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and wish to appoint a proxy (including appointing
the Chairman as the proxy) to attend and vote at the EGM on their behalf, should complete, sign and
return the Proxy Form attached to this Circular in accordance with the instructions printed thereon
as soon as possible and, in any event (a) if sent by post, be lodged at the office of the Company’s
Polling Agent, Complete Corporate Services Pte Ltd, at 10 Anson Road International Plaza
#29-07 Singapore 079903; or (b) if submitted by email, be received by the Company’s Polling Agent,
Complete Corporate Services Pte Ltd at arion-agm-egm@ complete-corp.com, not less than forty-
eight (48) hours before the time fixed for holding the EGM. The appointment of a proxy or proxies by
a Shareholder does not preclude him/her from attending and voting in person at the EGM if he/she so
wishes in place of his proxy.

A Depositor shall not be regarded as a Shareholder of the Company entitled to attend the EGM and
to speak and vote thereat unless his/her name appears on the Depository Register maintained by the
CDP at least seventy-two (72) hours before the time fixed for the EGM or any adjournment thereof.

22



LETTER TO SHAREHOLDERS OF THE COMPANY

10. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the information
given in this Circular and confirm after making all reasonable enquiries, that to the best of their
knowledge and belief, this Circular constitutes full and true disclosure of all material facts about
the Proposals and the Group and the Directors are not aware of any facts the omission of which
would make any statement in this Circular misleading. Where information in the Circular has been
extracted from published or otherwise publicly available sources or obtained from a named source,
the sole responsibility of the Directors has been to ensure that such information has been accurately
and correctly extracted from those sources and/or reproduced in the Circular in its proper form and
context.

11. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents may be inspected at the registered office of the Company at 138
Robinson Road, #26-03 Oxley Tower, Singapore 068906, during normal business hours, for three (3)
months from the date of this Circular:
(a) the existing Memorandum and Articles of the Company;
(b)  the New Constitution of the Company; and
(c)  the annual report of the Company for the financial year ended 31 March 2022.
Shareholders who wish to inspect these documents at the registered office of the Company
are required to send an email request to ir@egl.com.sg to make an appointment in advance. The

Company will arrange a date on which each shareholder can come to the registered office to inspect
the documents accordingly.

Yours faithfully,

For and on behalf of the Board of Directors of
Arion Entertainment Singapore Limited

Ng Kai Man
Executive Director
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THE COMPANIES ACT,-CAP-50 1967 OF SINGAPORE

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION
OF

BACUI TECHNOLOGIES INTERNATIONAL LTD.
(Adopted by special resolution passed at the Extraordinary General Meeting held on [e] 2023)

PRELIMINARY
1(1). The name of the Company is “Bacui Technologies International Ltd.”. Name.
1(2). The Company is a public company limited by shares and the liability of the Public
Members is limited. company.

HH:1(3) The regulations in—Fable—Acontained in the Fourth—Schedule—tomodel Table—A’Model
constitution prescribed under Section 36(1) of the Gempanies-Act-Cap—50 constitutions
shall not apply to the Company, except so far as the same are repeated or excluded.
contained in these-Articlesthis Constitution.

1(4). Subject to the provisions of the Statutes, the Listing Manual and this Capacity of the
Constitution, the Company has: Company.

(a) full capacity to carry on or undertake any business or activity, do any
act or enter into any transaction; and

(b) for these purposes, full rights, powers and privileges.
INTERPRETATION
2(1). : In these-Articlesthis Constitution, unless the subject or context otherwise Interpretation.

requires, the words standing in the first_(15Y) column of the table next
- hereinafter contained shall bear the meanings set opposite to them
- respectively in the second (2") column thereof:-;

A-7
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WORDS

Act

Chairman

ArticlesChief
Executive
Officer

Company

Cut-Off

FimeConstitutio

n

current address

MEANINGS

The Companies Act;—Cap—860_1967 of Singapore, or any
statutory modification, _amendment or re-enactment
thereof for the time being in force—, or any and every other
act for the time being in force concerning companies and
affecting the Company and any reference to any provision
as so modified, amended or re-enacted or contained in any
such subsequent Companies Act or other acts concerning
companies and affecting the Company.

The chairman of the Directors or the chairman of the
General Meeting as the case may be.

By . ¢ L icinaliv_f

j j i jon-Chief
Executive Officer(s) or Managing Director of the Company
or_a person holding an equivalent position for the time
being, and shall have the same meaning ascribed to it by
the Act.

*Elektromotive—Group—LimitedBacui___Technologies

International Ltd. or such other name adopted from time to
time by the Company in a General Meeting.

Forty-eight-hours-before-the-time-of the relevant General
Meeting-This Constitution or other regulations of the
Company for the time being in force.

Has the meaning ascribed to it in Section 387A of the Act.

Directors

Dividend

electronic
communication

ETA

General
Meeting

IRDA

The directorsDirectors for the time being of the Company
and includes persons appointed as alternate Directors.

lncludes-bonus-Means the dividend permissible under the
Act and includes bonus payments.

Has the meaning ascribed to it in Section 4 of the Act.

The Electronic Transaction Act 2010 of Singapore, as so
modified, amended, or re-enacted or contained in any such
subsequent act or acts.

A general meeting or extraordinary general meeting of the
Company.

The Insolvency, Restructuring and Dissolution Act 2018 or
any statutory modification, amendment or re-enactment
thereof for the time being in force or any and every other
act for the time being in force concerning the making and
approval of a compromise or an arrangement with the
creditors of a company, receivership, and corporate
insolvency and winding up, and any reference to any
provision of the IRDA is to that provision as so modified,
amended or re-enacted or contained in _any such
subsequent IRDA.

A-8
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WORDS MEANINGS

The listing manual of the SGX-ST or Section B: Rules of
Catalist, as applicable to the Company for the time being
and as may be amended, varied or supplemented from

Listing Manual

Market Day A day on which the Singapore Exchange is open for trading
in securities.
ExchangeMem  The-Stock-Exchange-of-Singapere-Limited-and-any-other

ber (and an

hare. " hich i
references to a of the-Company—may-be-listed-Any registered holder of

holder or any sharesinthe Company, or where such registered holder of
shares or any shares or shareholder is the Depository, a Depositor

shareholder)

named in the Depository Register (for such period as

shares are entered in the Depositor’s Securities Account),
save that references in this Constitution to “Member” shall,
where the Act requires, exclude the Company where itis a
Member by reason of its holding of its shares as treasury
shares.

Office The registered office for the time being of the Company.
Ordinary A resolution passed by a simple majority of the Members
Resolution present and voting.

Member AMemberofthe-Company-

Register The Register of Members to be kept pursuant to Section
190 of the Act.

Regulations The regulations of this Constitution as may from time to
time be amended and “Regulation” shall be construed
accordingly.

relevant Has the meaning ascribed to it in Section 181 of the Act.

intermediary

Seal The common seal of the Company_or in appropriate cases
the Official Seal or duplicate Common Seal of the
Company.

Secretary Any person appointed to perform the duties of Secretary of
the Company and includes any person appointed to
perform the duties of Secretary temporarily-_and where
more than one (1) Secretary has been appointed, means
any one (1) of such secretaries.

Securities A securities account or sub-account maintained by a

Account Depositor with the Depository.

Singapore The lawful currency of the Republic of Singapore.

Dollar(s) or S$

A-9
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WORDS MEANINGS

SFA The Securities and Futures Act 2001 of Singapore, as so
modified, amended, or re-enacted or contained in any such
subsequent act or acts.

Singapore Singapore Exchange Securities Trading Limited and shall

Exchange include any successor entity or body thereof for the time
being.

Special A resolution having the meaning assigned thereto by

Resolution Section 184 of the Act.

Statutes The Act, the SFA and every other statutelegislation or

reqgulations for the time being in force concerning
companies and affecting the Company__and any
modification thereof for the time being in force.

treasury shares Has the meaning ascribed to it in Section 4 of the Act.

2(2). The words "Depositor", "Depository", "Depository Agent" and "Depository
Register" shall have the meanings respectively as used in these-Articlesthis
Constitution ascribed to them in the AetSFA.

2(3). References in these-Articlesthis Constitution to "holders" of shares or any
class of shares shall:-

(a) exclude the Depository or its nominee (as the case may be) except
where otherwise expressly provided for in these ArticlesRegulations
or where the terms "registered holder" or "registered holders" are
used in these ArticlesRequlations;-and

(b) where the subject and context so require, be deemed to include
references to Depositors whose names are entered in the Depository
Register in respect of such shares;_and

(c) except where otherwise expressly provided in these Regulations,
exclude the Company in relation to shares held by it as treasury
shares,

and the words "holding" and "held" shall be construed accordingly.

2(4). . WritingReferences to writing shall-inelude, unless the contrary intention

appears, be construed as including references to printing-and, lithography,

« photography and any other mode or modes of representing or reproducing

- words, symbols or other information which may be displayed in a visible form,

. whether in a physical document or in an electronic communication or form or
otherwise howsoever.

2(5). Expressions referring to signing shall be construed as including references
to digital signatures and electronic signatures (including secure electronic
signatures) that are referred to and defined in the ETA. Expressions referring
to notices and documents shall be construed as including references to
electronic versions of notices and documents, and electronic records as
defined in the ETA.

2(6)2(6) Words importing the singular number only shall include the plural number,
and vice versa.
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2(6)-2(7)
2(H-2(8)
2(8)-2(9)

2(10).

Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions used in the Act and the
Interpretation Act 1965 of Singapore shall, except-whereif not inconsistent
with the subject or context, bear the same meaning in these
ArticlesRegulations.

The headnotes and marginal notes are inserted for convenience only and

shall not affect the construction of this Constitution.

REGISTERED OFFICE

The Office shall be at such place in the Republic of Singapore as the Directors

shall from time to time decide.

COMMENCEMENT OF BUSINESS

+ Any branch or kind of business which the Company is either expressly or by

; implication authorised to undertake may be undertaken by the Directors at

4.5.

such time or times as they shall think fit, and further may be suffered by them
to be in abeyance whether such branch or kind of business may have been
actually commenced or not so long as the Directors may deem it expedient
not to commence or proceed with such branch or kind of business.

The Ofi | hool he Di hallf . :
decide:

SHARES _CAPITAL

Subject to the Statutes, the Listing Manual and the Constitution, no shares

» may be issued without the-prior approval of the Company in General Meeting

but subject thereto-and-to-these-Articlesrelating-to-new-sharesas aforesaid
and to any special fightrights attached to any share for the time being issued,
the Directors may allot (with or without conferring any right to renunciation),
grant options over or otherwise deal with or dispose of the same to such
persons on such terms and conditions (including such consideration) and at
such timetimes and subject or not to the payment of any part of the amount
(if any) thereof in cash as the Directors may determine-Provided-Always,
provided always that the rights attaching to shares of a class other than
ordinary shares shall be expressed in the-resolution-creating-the-same-this

Constitution.

the contrary that may be given by the Company in General Meeting, or except

as permitted under the Listing Manual, all new shares shall, before issue, be
offered to such persons as at the date of the offer are entitled to receive
notices from the Company of General Meetings in proportion, as far as the

Office.
Directors may
undertake any
business.
Registered
Offiee-
Shares under
control of

Company in
General
Meeting.

Authoritylssue
of Direetorsnew

Shares to issue
sharesMember
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circumstances admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not accepted, will be
deemed to be declined and, after the expiration of that time or on the receipt
of an intimation from the person to whom the offer is made that he declines
to accept the shares offered, the Directors may dispose of those shares in
such manner as they think most beneficial to the Company. The Directors
may likewise dispose of any new shares which (by reason of the ratio which
the new shares bear to shares held by persons entitled to an offer of new
shares) cannot, in the opinion of the Directors, be conveniently offered under

this Requlation.

6(2).

Notwithstanding Regulation 6(1) above but subject to the Act and the General
provisions of the Listing Manual, the Company may by Ordinary Resolution ~mandateto

. in_General Meeting give to the Directors a general mandate, either iSsue shares.
- unconditionally or subject to such conditions as may be specified in the

: Ordinary Resolution to:

(a) issue shares of the Company whether by way of rights issue, bonus
issue or otherwise;

(b) make or grant offers, agreements or options (collectively,
“Instruments”) that might or would require shares to be issued,
including but not limited to the creation and issue of (as well as
adjustments to) warrants, debentures or other instruments
convertible into shares; and/or

(c) (notwithstanding the authority conferred by the Ordinary Resolution
may have ceased to be in force) issue shares in pursuance of any
Instrument made or granted by the Directors while the Ordinary
Resolution was in force,

rovided that:
i . . L
Q:SIHbdeef to tEe. terms all dl eel nditions—of-a y al pﬁplea_tle. fo

may-think-fit.the aggregate number of shares to be issued
pursuant to the Ordinary Resolution (including shares to be
issued in pursuance of Instruments made or granted
pursuant to the Ordinary Resolution) shall be subject to such
limits and manner of calculation as may be prescribed by the
Singapore Exchange; and

(ii) in_exercising the authority conferred by the Ordinary
Resolution, the Company shall comply with the Listing
Manual for the time being in force (unless such compliance
is waived by the Singapore Exchange) and this Constitution,
and
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6(3).

(unless revoked or varied by the Company in General Meeting) the authority
conferred by the Ordinary Resolution shall not continue in force beyond the
conclusion of the Annual General Meeting next following the passing of the
Ordinary Resolution, or the date by which such Annual General Meeting is
required by law to be held, or the expiration of such other period as may be
prescribed by the Act (whichever is the earliest).

Notwithstanding Regulations 6(1) and 6(2) above but subject to the Act, the

6(4).

Directors shall not be required to offer any new shares to Members to whom
by reason of foreign securities laws such offers may not be made without
registration of the shares or a prospectus or other document, but may sell the
entitlements to the new shares on behalf of such Members in such manner
as they think most beneficial to the Company.

The Company may issue shares for which no consideration is payable to the

6(5).

Company.

The rights conferred upon the holders of the shares of any class issued with

preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class or by this Constitution, be deemed
to be varied by the creation or issue of further shares ranking equally
therewith.

- AnyWithout prejudice to any special rights previously conferred on the holders
; of any existing shares or class of shares, any share in the Company may be

issued with such preferred, qualified, deferred or other special rights,
privileges and conditions or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from time to time
by Ordinary Resolution determine;or, if required by the Act, by Special
Resolution determine (or, in the absence of any such determination, but
subject to the Act, as the Directors may determine), and subject to the
Statutes, the Company may issue preference shares which are, or; at the
option of the Company; are, liable to be redeemed on such terms and in such
manner as the Company before the issue thereof may by Ordinary Resolution
determine—, provided always that the total number of issued preference
shares shall not at any time exceed the total number of the issued ordinary
shares for the time being.

In the event of the Company at any time issuing preference capital it shall at

: the-same-time-indicate-whetheritreserves-therighthave the power to issue

further preference capital ranking equally with or in priority to the preference
capital then already issued-_and the rights conferred upon the holders of
preference shares shall not unless otherwise expressly provided by the
conditions of issue of such shares be deemed to be altered by the creation
or_issue of such further preference capital ranking equally with or in priority

thereto.

Subject to the prOV|S|ons of the Statutes—a#ef—any—ef— and the speeral—ngh%s

up}bemedmedﬂaﬁeeted%ueredremleregatedandLlstmq Manual repavment
of preference capital other than redeemable preference shares—may—be

repaid—if—authorised—by—capital or any other alteration of preference

shareholder rights may only be made pursuant to a Special Resolution

passed—by—heldepsrof seehthe preference sha;e&at—a—speeral—meetmgeaﬂed

A-13
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10.

11.

12(1).

be not less than ene—third—oftwo (2) persons (or where all the issued

preference shares eeneemed—anetthat—evepy—hekier—ef—theppefemree—sha#es

eare held

irone (1 ) personeeby—pre*ymaydemanda—pel@rewded%#ays, the quorum

shall be one (1) person) provided always that where the necessary majority
for such a Special Resolution is not obtained at the meetingGeneral Meeting,
consent in writing if obtained from holders of three-fourths (3/4) of the
preference shares concerned within two (2) months of the meetingGeneral
Meeting shall be as valid and effectual as a Special Resolution carried at the

meeting—General Meeting.

- Preference shareholders shall have the same rights as ordinary Members as

regards the receiving of notices, reports and balance sheets and the

; attending of General Meetings of the Company. Preference shareholders

shall also have the right to vote at any meetingGeneral Meeting convened for
the purpose of reducing the capital of the Company or winding up or
sanctioning the sale of the undertaking of the Company or where the proposal
to be submitted to the meetingGeneral Meeting directly affects their rights
and privileges or when the dividend on the preference shares is more than
six (6) months in arrears.

- If by the conditions of allotment of any share, the whole 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 holder for the time being of

the share or his legal personal representative—, but this provision shall not
affect the liability of any allottee who may have agreed to pay the same.

Unless otherwise specified or restricted by law, the Company may pay any

12(2).

expenses (including commissions or brokerage) on any issue or purchase of
its shares, or on the sale, disposal or transfer of treasury shares at such rate
or amount and in such manner as the Directors may deem fit, to any person
in_consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company.

Such expenses may be satisfied by the payment of cash out of the new share

13.

issue proceeds or out of the Company’s share capital (and such payment
shall not be taken as reduction of the amount of share capital of the
Company) or the allotment of fully or partly paid shares, or partly in one way
and partly in the other.

If any shares of the Company are issued for the purpose of raising money to

13-14.

defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a long period, the
Company may, subject to the conditions and restrictions mentioned in the
Act, pay interest on so much of the share capital (except treasury shares) as
is for the time being paid up and may charge the same to capital as part of
the cost of the construction or provision.

Rights of
preference
shareholders.

Instalments  of
shares.

Power to pay
commission

and brokerage.

Expenses paid
from proceeds
of Company’s
share capital.

Power to

charge interest
on capital.
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- —When two (2) or more persons are
reqgistered as the holders of any share they shall be deemed to hold the same
as joint tenants with benefit of survivorship subject to the following provisions:

(a) The Company shall not be bound to register more than three (3)
persons as the holders of any share except in the case of executors
or administrators (or trustees) of the estate of a deceased Member.

(b) For the purposes of a quorum joint-holders of any share shall be
treated as one (1) Member.

(c) Only one (1) certificate shall be issued in respect of any share.

(d) Only the person whose name stands first (15t) in the Register as one
(1) of the joint-holders of any share shall be entitled to delivery of the
certificate relating to such share or to receive notices from the
Company. Any notice served on any one (1) of the joint-holders shall
be deemed to have been duly served on all of them.

(e) The joint-holders of any share shall be liable severally as well as
jointly in respect of calls and any other payments which ought to be
made in respect of such share.

(f) Any one (1) of the joint-holders of any share may give effectual
receipts for any dividend, return of capital or other sum of money
payable to such joint-holders in respect of such share.

(Q) On the death of any one (1) of the joint-holders of any share, the
survivor or survivors shall be the only person or persons recognised
by the Company as having any title to such share but the Directors
may require such evidence of death as they think necessary to call
for.

{a)(h) If more than one (1) of such joint-holders are present in person or
proxy at any General Meeting, only that one (1) of the joint-holders
or his attorney or proxy whose name stands first (1st) in the Register
or (as the case may be) the Depository Register amongst those so
present in person or proxy shall be entitled to vote in respect of any
of the shares so held.
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45-16.

15. - No-personExcept as required by law, no person, other than the Depository,

« shall be recognised by the Company as holding any share upon any trust,
; and the Company shall not be bound by or be required in any way to

recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part of a share
or (except only as by this Constitution or by law otherwise provided) any other
rights in respect of any share other than an absolute right to the entirety
thereof in the person-{otherthan-the-depository)-entered-in-the Register-as
the—registered holder—er—in—the—persen—whose—name—in—entered—in—the

Depository Registerinrespectofthatshare;as-the-case-may-be, except only
where these-Articlesthis Constitution otherwise provideprovided for or as

required by the Statutes, the Listing Manual or pursuant to any order of Court.

- NeExcept as herein provided, no person shall exercise any rights efor

18.

privileges as a Member in respect of a share until his name shall have been

; entered in the Register as the registered holder thereof or in the Depository

Register in respect of such share, as the case may be, and, unless the
Directors otherwise determine, such person shall have paid all calls and other
moneys for the time being due and payable on any share held by him.

; -Subject
to the provisions of the Statutes and the Listing Manual, the Company may

by Ordinary Resolution authorise the Directors to purchase or otherwise
acquire shares, options, stocks, debentures, debenture stocks, bonds,
obligations, securities, and all other equity, derivative, debt and financial
instruments issued by it on such terms and in such manner as the Company
may from time to time think fit. If required by the Statutes and the Listing
Manual, any share which is so purchased or acquired by the Company shall,
unless held in treasury in accordance with the Statutes and these
Regulations, be deemed to be cancelled.

The Company may upon purchase and acquisition of its ordinary shares, hold

4#19.

any or all such repurchased shares as treasury shares. The Company shall
not exercise any right in respect of treasury shares other than as provided by
the Act. Subject thereto, the Company may hold or deal with its treasury
shares in the manner authorised by, or prescribed pursuant to, the Act.

SHARESSHARE CERTIFICATE

- EveryThe share certificate forof title to shares or debentures in the capital of

- the Company shall be issued under the Seal_or as an alternative to sealing,
» executed by the authorised persons in the manner set out under the Act, in

such form as the Directors shall from time to time prescribe.

- Every certificate of shares shall specify the distinctive numbers of the shares

19:21.

and class of shares in respect of which it is issued, whether the shares are

; fully or partly paid up, and the amount paid-up(if any) unpaid thereon-_and

any other information the Act may require. No share certificate shall be issued
representing shares of more than one (1) class.

- EveryUnless otherwise resolved by the Directors, securities will be allotted

and certificates issued in the name of and despatched to every person whose

: name is entered as a registered-holderMember in the Register shallbe

entitled-withoutpaymenttoreceive-within ten (10) Market Days (or such other
perlod as may be approved by the Slngagore Exchange) after the etesmg

No trusts
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notPower to
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after-day of lodgement of a registrable transfer ene(other than such transfer
as the Company is for any reason entitled to refuse to register and does not
register) or on a transmission of shares. Every person whose name is entered
as a Member in the Register shall be entitled without payment to one (1)
certificate under the Seal (or signed by the authorised persons in the manner
set out under the Act as an alternative to sealing) in respect of each class of
shares held by him for all his shares in that class or several certificates in
such reasonable denominations each-for-one-er-meore-of-as the Company
shall, in its absolute discretion, consider reasonable for his shares in—any
eneof that class, subject to such-persen’s—priorpayment of two Singapore
Dollars ($2) per certificate (or such other sum as the Directors shall from time
to time determine having regard to any limitation thereof as the
ExehangeStatutes or the Listing Manual may prescribe) for every certificate
after the first (1%t), and_payment of such stamp duty as is payable on such
certificate unless otherwise directed by the Directors—Provided-Always,
provided always that in the case of joint registered holders, the Company
shall not be bound to issue more than one (1) certificate and delivery of such
certificate to any one (1) of them shall be sufficient delivery to all such holders-
. and provided further that the Company shall not be bound to register more
than three (3) persons as the holders of any share except in the case of
executors or trustees or the estate of a deceased Member. Provided further
that where the Member is a Depositor, the delivery by the Company to the
Depository of provisional allotments or share certificates in respect of the
aggregate entitlements of Depositors to new shares offered by way of rights
issue or other preferential offering or bonus issue shall to the extent of the
delivery discharge the Company from any further liability to each such
Depositor in respect of his individual entitiement.

22(1). : Only one (1) certificate shall be issued in respect of any share. Where only {ssueCancellati
some of the shares comprised in any share certificate are transferred, the old on of
certificate shall be cancelled and a new certificate for the balance of such
- shares shall be issued in lieu thereof without charge.

certificates-
and issue of
new

certificate(s).

22(2).  Anytwo (2) or more certificates representing shares of any one (1) class held
by any person whose name is entered in the Register may be cancelled at
his request and a single new certificate for such shares issued in lieu thereof
without charge.

22(3). Any share certificate representing shares of any class held by any person
whose name is entered in the Register may be surrendered by such person
for cancellation and at his request the Company may issue in lieu thereof two
(2) or more share certificates representing such shares in such proportions
as such person may specify, and the Directors may comply with such request
if they think fit. Such person shall pay a maximum of two Singapore Dollars
($2) (or such other sum as the Directors shall from time to time determine
havinq regard to any limitation thereof as the Statutes or the Listing Manual

may prescribe) for each share certificate issued in lieu of a share certificate
surrendered for cancellation or such other fee as the Directors may from time
to time determine,-taking-into-consideration-any-limitation-thereof-as-may-be
preseribed-by-the-Exchange—.

22(4).  Where the member is a Depositor, the delivery by the Company to the Delivery of
Depository of provisional allotments or share certificates in respect of the share
aggregate entittements of Depositors to new shares offered by way of rights w
issue or other preferential offering or bonus issue shall to the extent of the Depositors.
delivery discharge the Company from any further liability to each such
Depositor in respect of his individual entitlement.




APPENDIX A: PROPOSED CHANGES TO EXISTING MEMORANDUM AND ARTICLES

23. Subject to the Statutes_and the Listing Manual, if any share certificate shall Issue  of
be defaced, worn out, destroyed, stolen or lost, it may be renewed on such @LM
evidence being produced and aletterefon such indemnity or undertaking (if certificates.
required) being given by the Member, purchaser, registered holder,
transferee, person entitled or Membermember company of the Singapore
Exchange or on its-behalf erof its/their client or clients as the Directors shall
require and, in the case of defacement or wearing out, on delivery up of the
old certificate and in any case, on payment of such sum not exceeding
onetwo Singapore DellarDollars (S$2) as the Directors may from time to time
require (or such other amount as may be permitted under the Statutes). In
the case of theft, destruction or loss the registered-holderMember or the
person entitled to whom such renewed certificate is given shall also bear the
loss and pay to the Company all expenses incidental to the investigations by
the Company of the evidence of such theft, destruction or loss.

LIEN ON SHARES

24. The Company shall have a first and paramount lien and charge on every Company’s lien
share (not being a fully-paid share) registered in the name of each Member ©on shares.
(whether solely or jointly with others) and all dividends or interests from time
to time declared in respect thereof

for-allmoneys{whetherpresently payable
ornob)called-orpayable-atafixed-time;. Such lien shall be restricted to unpaid

calls and instalment, costs, charges and expenses and interest (if any) on the
specific shares in respect of thatshare-and-foralkmeneys-which such moneys
are due and unpaid, and to such amounts as the Company may be called
upon by law to pay in respect of the shares of the Member or the deceased
Member. The Directors may however waive any lien which has arisen and
may resolve that any share shall for any limited period be exempt wholly or
partially from the provisions of this Article-22:Requlation 24 upon such terms
as they may deem fit in the best interest of the Company.

25. For the purpose of enforcing such lien the Directors may sell all or any of the Right to enforce
shares subject thereto in such manner as they think fit, and no sale shall be lien by sale.
made until such time as the moneys in respect of which such lien exists or
some part thereof are or is presently payable_or a liability or engagement in
respect of which such lien exists is liable to be presently fulfiled or
discharged, and until a demand or notice in writing stating the amount due or
specifying the liability or engagement and demanding payment_or fulfilment
or discharge thereof, and giving notice of intention to sell in default, shall have
been served in such a manner as the Directors shall think fit on the-helderfor
the-time-being-of-the-sharesuch Member or the person (if any) entitled by
transmission to the shares, and default in payment, fulfiment or discharge
shall have been made by him or them for sevenfourteen (14) days after such
notice._Provided always that if a Member has died or become mentally
disordered and incapable of managing himself or his affairs or bankrupt and
no person has given to the Company satisfactory proof of his right to effect a
transmission of the shares held by such Member, the Directors may exercise
such power of sale without serving any such notice.

26. The net proceeds of any such sale, whether of a share forfeited by the Application of
Company or of a share over which the Company has a lien, shall be applied proceeds  of
in or towards the satisfaction of the amount due_to the Company, or of the Sale.
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liability or engagement, as the case may be, and the residue after the
satisfaction of the unpaid calls and accrued interest and expenses (if any);
shall be paid to the person whose share has been sold, his executors,
administrators, trustees or assignees or as he shall direct.

27. To give effect to any such sale the Directors may authorise some person to How sale to be
transfer or to effect the transfer, as the case may be, of the shares sold to the  effected.
purchaser-_and may enter the purchaser’s name in the Register as holder of
the shares, and the purchaser shall not be bound to see to the regularity or
validity of, or be affected by any irreqularity or invalidity in the proceedings or
be bound to see to the application of the purchase money.

CALLS ON SHARES

28. The Directors may from time to time make calls upon the Members in respect Powers of

of any money unpaid on their shares-eron-any-class-of shares-and-netby; as  Directors to
they think fit notwithstanding the conditions of allotment thereof made ™Make calls.
payable at fixed times, and-each-Membershall{subjectto-his-having-been

given- provided that at least fourteen (14) days' notice speeifyying-the-time-or
times-and-place-of payment)-is given of each call and each Member shall be

liable to pay the amount of every call so made upon him to the Company-, by
instalments (if any) and at the time-or-times and placeplaces so specified in
the amount-called—on-his—sharesnotice. A call may be made payable by
instalments. A call may be revoked or postponed as the Directors may
determine. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed.

29. The joint holders of a share shall be jointly and severally liable to pay all calls Joint ~ and
and interest (if any) in respect thereof. several liability.
30. If before or on the day appointed for payment thereof a call or instalment Interest on

payable in respect of a share is not paid, the person from whom the amount unpaid calls.
of the call or instalment is due shall pay interest on such amount at-the-rate

of eightpercentperannum-from the day appointed for payment thereof to

the time of actual payment_at such rate of not exceeding eight per cent (8%)

per annum as the Directors may determine, and shall also pay all costs,

charges and expenses which the Company may have incurred or become

liable for in order to recover payment of or in consequence of non-payment

of such call or instalment, but the Directors shall have power to waive

payment of such interest or any part thereof.

31. Any sum which by the terms of allotment of a share is made payable upon Sums payable
issueallotment or at any fixed date and any instalment of a call shall for all under terms of
purposes of these-Articlesthis Constitution be deemed to be a call duly made allotment to be
and payable on the date fixed for payment, and in case of non-payment the deemed calls.
provisions of these-Articlesthis Constitution as to payment of interest and
expenses, forfeiture and the like, and all the other relevant provisions of these
Articlesthis Constitution or the Statutes shall apply as if such sum were a call
duly made and notified as hereby provided.

32. The Directors may from time to time make arrangements on the issue of Difference in
shares for a difference between the holders of such shares in the amount of calls  between
calls to be paid and in the time of payment of such calls. various holders.

33. The Directors may, if they think fit, receive from any Member willing to Payment of call

advance the same all or any part of the moneys uncalled and unpaid upon in advance.
any share held by him, and such payments in advance of calls shall
extinguish, so far as the same shall extend, the liability upon the shares in
respect of which they are made, and upon all or any part of the moneys so
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34.

35.

36.

37.

38.

39.

advanced may (until the same would, but for the advance, become payable)
pay interest at such rate not exceeding (unless the Company in General
Meeting shall otherwise direct) eight per cent (8%) per annum as may be
agreed upon between the Directors and the Member paying the sum in
advance. Capital paid on shares in advance of calls shall not, whilst carrying
interest, confer a right to participate in profits:_of the Company.

FORFEITURE OF SHARES

If any MembersMember fails to pay the whole or any part of any call or
instalment ef-a-eallor interest, costs, charges or expenses as referred to in
Regulation 30 on or before the day appointed for the payment of the same or
any interest thereon, the Directors may at any time thereafter during such
time as the call or instalment or interestinterests, costs, charges or expenses
remains unpaid serve a notice on such Member requiring him to pay the
same, together with any interest (including interest upon interest) and
expenses that may have been incurred by the Company by reason of such
non-payment.

: The notice shall name a further day (not being less than fourteen_(14) days
. from the date of service of the notice) and a place on and at which such call
; or instalment and such interest and expenses as aforesaid are to be paid.

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 the call was
made or instalment or interest is payable shall be liable to be forfeited.

. If the requirements of any notice as aforesaid are not complied with, any
« share in respect of which the notice has been given, may at any time
: thereafter, before payment of all such calls or instalments, interests and

expenses due in respect thereof, be forfeited by a resolution of the Directors
to that effect. Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the forfeiture. The Directors
may accept a surrender of any share liable to be forfeited hereunder.

+ AnyEvery share so forfeited or surrendered shall be deemed to be the

property of the Company, and the Directors may sell, re-allot, or otherwise

; dispose of the same in such manner as they think fit. The Company may

receive the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person to
whom the share is sold or disposed.

When any shar
has been forfeited in accordance with this Constitution, notice of the forfeiture

shall forthwith be given to the holder of the share or to the person entitled to
the share by transmission, as the case may be, and an entry of such notice
having been given and of the forfeiture with the date thereof, shall forthwith
be made in the Register opposite to the shares; but the provisions of this
Regulation are directory only, and no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make such
entry as aforesaid.

" the.Di hori : oot 4 :
. of-asthe-case-may-be theshares-soldtothepurchaser-Notwithstanding any

such forfeiture pursuant to Regulation 36, the Directors may at any time
before any share so forfeited or surrendered shall have been sold, re-allotted
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or otherwise disposed of, annul the forfeiture or surrender thereof upon such
conditions as they think fit.

40(1). + Any Member whose shares-shall have been forfeited or surrendered shall Liability on
cease to be a Member in respect of the forfeited or surrendered shares but forfeited share.
» shall, notwithstanding such forfeiture or surrender, be liable to pay, and shall

forthwith pay to the Company all calls, instalments, interest, costs, charges

and expenses owing upon or in respect of such shares at the time of forfeiture

or surrender, together with interest thereon from the time of forfeiture or

surrender until payment, at the rate of eight per cent perannum(8%) per

annum (or such lower rate as the Directors may approve) and the Directors

may enforce the payment of such moneys or any part thereof if they think fit,

but shall not be under any obligation so to do. Any residue after the

satisfaction of the unpaid calls, accrued interest and expenses shall be paid

to the person whose shares have been forfeited or surrendered, his

executors, administrators, trustees or assignees or as he shall direct.

40(2). The forfeiture of a share shall involve the extinction at the time of forfeiture of Consequence
all interests in and all claims and demands against the Company in respect of forfeiture.
of the share and all other rights and liabilities incidental to the share as
between the shareholder whose share is forfeited and the Company, except
only such of those rights and liabilities as are by this Constitution expressly
saved or as are by the Statutes or the Listing Manual given or imposed in the
case of past Members.

41(1). A statutory declaration in writing that the declarant is a Director or the Declaration by
Secretary, and that a share has been duly forfeited, surrendered or sold in Director or
pursuance to this Constitution to satisfy a lien of the Company on a date Secretary
stated in the declaration shall be conclusive evidence on the facts therein ?:&CIUS'VG g‘;
stated as against all persons claiming to be entitled to the share. Such forfeiture
declaration and the receipt by the company of the consideration (if any) given ’
for the share on the sale, re-allotment, or disposal thereof together with the
share certificate, where the same be required, delivered to a purchaser or
(where the purchaser is a Depositor) to the Depository or the allottee thereof,
as the case may be, shall (subject to the execution of a transfer if the same
be required) constitute a good title to the share.

41(2). (a) In the event of such sale, re-allotment or disposal, where the person
(the "Relevant Person") to whom the share is sold, re-allotted or
disposed of is not a Depositor, the share shall be registered in the
Register in the name of the Relevant Person and, where the Relevant
Person is a Depositor, the Company shall procure that his name be
entered in the Depository Register in respect of the share so sold, re-
allotted or disposed of.

(b) The Relevant Person 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 relating to the
forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

42(1). Save as provided by these-Atticlesthis Constitution, there shall be no Shares to be
restriction on the transfer of fully paid-up shares (except where required by transferable.
law or by the rules, bye-laws or listing rules of the_Singapore Exchange). All
transfers of shares may be effected by way of book-entry in the Depository
Register Provided-Alwaysprovided always that the legal title in the shares
may be transferred by the registered holders thereof by ana written
instrument of transfer in the form approved by the Directors and the
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Singapore Exchange. The instrument of transfer shall be left at the Office_or
such other place as the Directors deem fit accompanied by the certificate of
the shares to be transferred and such other evidence (if any) as the Directors
may reasonably require to show the right of the transferor to make the
transfer. The transferor shall be deemed to remain the registered holder of
the shares until the name of the transferee is entered in the Register in
respect thereof.

42(2). The provisions in this Constitution relating to the transfer, transmission or
certification of shares shall not apply to any transfer of shares by means of
book-entry securities (as defined in the Statutes and the Listing Manual).

43(1). -« The instrument of transfer shall be signed both by the transferor and by the Instrument  of
- transferee, and it shall be witnessed Provided-Alwaysprovided always that an transfer.
; instrument of transfer in respect of which the transferee is the Depository or

its nominee (as the case may be) shall be effective although not signed or
witnessed by or on behalf of the Depository-—_or its nominee (as the case may
be). The transferor (excluding the Depository or its nominee, as the case may
be) shall be deemed to remain the holder of the share until the name of the
transferee (whether a Depositor or otherwise but excluding the Depository or
its nominee, as the case may be) is duly entered in the Depository Register
(in the case of book-entry securities as defined in the Statutes and the Listing
Manual) or the Register maintained by the Company. The Directors may
dispense with the execution of the instrument of transfer by the transferee
and the requirement that the instrument of transfer be witnessed in any case
in which they think fit in their discretion to do so.

43(2). The instrument of transfer must be in respect of only one (1) class of shares. Only shares of
Shares of different classes shall not be comprised in the same instrument of same class to

transfer. be in same
instrument.
44. No shares shall in any circumstances be transferred to any infant, bankrupt Restriction on

or person of unsound mind-_or mentally disordered and incapable of transfer.
managing himself or his affairs but nothing herein contained shall be
construed as imposing on the Company any liability in respect of the
registration of such transfer if the Company has no actual knowledge of the

same.

45(1). Nothing in this Constitution shall preclude the Directors from recognising a Renunciation of
renunciation of the allotment of any share by the allottee in favour of some allotment.

other person.

45(2). Neither the Company nor its Directors nor any of its officers shall incur any
liability for registering or acting upon a transfer of shares apparently made by
sufficient parties, although the same may, by reason of any fraud or other
cause not known to the Company or its Directors or other officers, be legally
inoperative or insufficient to pass the property in the shares proposed or
professed to be transferred, and although the transfer may, as between the
transferor and transferee, be liable to be set aside, and notwithstanding that
the Company may have notice that such instrument of transfer was signed or
executed and delivered by the transferor in blank as to the name of the
transferee or the particulars of the shares transferred, or otherwise in
defective  _manner. And in every such case, the person registered as
transferee, his executors, administrators and assigns, alone shall be entitled
to be recognised as the holder of such shares and the previous holder shall,
so far as the Company is concerned, be deemed to have transferred his
whole title thereto.
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46(1).  All instrument of transfer which are registered mayshall be retained by the Retention  of
Company, but any instrument of transfer which the Directors may refuse to instrument  of
register shall (except in any case of fraud) be returned to the party presenting transfer  and

the same. disposal of
documents.

46(2).  The Company shall be entitled to destroy: -

(a) albnstruments—of-transfer- which-have-been-registered-at any time
after the expiration of six (6) years from the date of registration
thereof; or on which an entry in respect thereof shall be made (as the
case may be), all instruments of transfer of shares, options, warrants,
loan stocks or debentures or other forms of security of the Company
which shall have been so registered or entered and all letters of
request, renounced allotment letters, renounceable share
certificates, forms of acceptance and transfer and applications for
allotment and all records on any system of data recording and

storage;

(b) all dividend mandates and notifications of change of address at any
time after the expiration of six (6) years from the date of recording
thereof; and

(c) all shareregistered certificates for shares or debentures or
representing any other form of security of Company (being
certificates for shares, debentures or other securities in the name of
a transferor and in respect whereof the Company has registered a
transfer) and all mandates and other written directions as to the
payment of dividends or interest (being mandates or directions which
have been cancelled) which have been cancelled at any time after
the expiration of six (6) years from the date of the cancellation
thereof.

46(3). It shall be conclusively presumed in favour of the Company that every entry
in the Register purporting to have been made on the basis of an instrument
of transfer or other document so destroyed was duly and properly made and

that:

(a) every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered;

(b) every share-certificate_for shares or debentures or representing any
other form of security so destroyed was a valid and effective
certificate duly and properly cancelled; and

(c) every other document hereinbefore mentioned so destroyed was a

valid and effective document:— in_accordance with the recorded
particulars thereof in the books or records of the Company;

the-Company-—provided that the Company shall adequately record for future
references the information required to be contained in any company records
in either hard copy form or in-electronic form and arranged in the manner that
the Directors of the Company think fit. If company records are kept in
electronic form, the Company must ensure that they are capable of being
reproduced in hard copy form.

46(4).  Articles44(2)and-44{3)Reqgulations 46(2) and 46(3) shall apply only to the
destruction of a document in good faith and without notice of any claim

(regardless of the parties thereto) to which the document might be relevant.
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46(5). Nothing contained in this Article—44Regulation 46 shall be construed as
imposing upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other circumstance which
would not attach to the Company in the absence of this Article-44Regulation
46, and references in this Article-44Regulation 46 to the destruction of any
document include references to the disposal thereof in any manner.

46(6). Any document referred to in this Regulation 46(2)(a) may be destroyed at a
date earlier than that authorised by this Regulation 46 provided that a copy
of such document shall have been made in any form whether in electronic or
digital form which shall not be destroyed before the expiration of the period
applicable to the destruction of the original of such document and in respect
of which, the Directors shall take adequate precautions for guarding against
falsification and for facilitating its production.

47. The Directors may decline to accept any instrument of transfer unless: -
teTerms of

(a) __ aloranyparithe amount of the-stampproper duty (if any) payable redistration of
onwith which each share-transfer-and-such-instrument of transfer is ~ ransfers.
chargeable under any law for the time being in force relating to

stamps is paid;

{a)}——such fee not exceeding two Singapore Dollars foreachtransfer(S$2)
as the Directors may from time to time determine or such other sum
as may from time to time be prescribed by the Singapore Exchange
is paid to the Company;and

in respect of the

from-time-to-time-determine-ispaid-to-the Company i
reglstratlon of any |nstrument of transfer—preba%e—letter—s—ef

{b)(c) the instrument of transfer, duly stamped in accordance with any
doecumentlaw for the time being in force relating to eraffecting-the
titleto-stamp duty, is deposited at the Office or at such other place (if
any) as the Directors may appoint accompanied by the certificates of
the shares_to which it relates, and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer and, if the instrument of transfer is executed by
some other person on his behalf, the authority of the person so to do.

48. 46  The Directors may_in their discretion refuse to register the transfer of shares Power of
: or allow the entry of or against a person’s name in the Depository Register in  Directors to
respect of shares transferred or to be transferred to such person: - FZ;u-ifer to
| .
(a) which are not fully paid up; or
(b) on which the Company has a lien.
49. 47  If the Directors refuse to register any transfer of any share they shall, where Notice of
- required by the Statutes, serve on the transferor and transferee, within one refusal to be
(1) month (or such period as the Directors may determine having regard to (S:eor::‘pan by
y.

any limitation thereof as may be prescribed by the Singapore Exchange from
time to time) beginning with the day on which the application for a transfer_of
shares was lodged with the Company, a notice in writing informing each of
them of such refusal and of the facts which are considered to justify the
refusal—_as may be required by the Statutes and/or the Listing Manual.
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50. 48

51(1).

51(2).

52. 50

53.

The Register and the Depository Register may be closed, and the registration
of transfers may be suspended, at such times and for such periods as the

Directors may from time to time determine Provided-Alwaysprovided always
that the Register shall not be closed for more than thirty (30) days in the

aggregate in any calendar year-Previded-Always-thatthe, during such periods
the Directors may suspend the registration of transfers. The Company shall
give prior notice of such closure as may be required to the Singapore
Exchange stating the period and purpose or purposes for which such closure
is to be made.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivor or survivors where the
deceased was a joint registered holder_of shares, and the legal personal
representative_or the executor or administrator of the deceased who was a
sole or any surviving holder, or where such legal representative is entered in
the Depository Register in respect of the shares of the deceased Member
who was a Depositor, shall be the only person recognised by the Company
as having any title to his shares.

Nothing herein contained shall release the estate of a deceased Member
from any liability in respect of any share solely or jointly held by him.

Any person becoming entitled to the legal title in a share in consequence of
the death or bankruptcy of a person whose name is entered in the Register
or by virtue of a vesting order by a court of competent jurisdiction and
recognised by the Company as having title to that share, guardian(s) of an
infant becoming entitled to the legal title in a share and whose name is
entered in the Register, or person(s) being entrusted with the management
of the estate of a Member whose name is entered in the Register and (a) who
is mentally disordered and incapable of managing himself or his affairs or (b)
whose person or estate is liable to be dealt with in any way under the law
relating to mental capacity, may upon producing such evidence of his title as
the Directors may require, have the right either to be registered himself as
the holder of the share, upon giving to the Company notice in writing of such
intent, or to make such transfer thereof as such deceased or bankrupt person
could have made, but the Directors shall in either case have the same right
to refuse or suspend registration as they would have had in the case of such
transfer by such deceased or bankrupt person before the death or
bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be reqistered himself, he shall

54(1).

deliver or send to the Company a notice in writing (in a form approved by the
Directors) signed by him stating that he so elects. If he shall elect to transfer
the share to another person, he shall testify his election by executing to that
person an instrument of transfer of the share. All the limitations, restrictions
and provisions of this Constitution 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 event upon which transmission took place had
not occurred and the notice or transfer were a transfer signed by the person
from whom the title by transmission is derived.

Save as otherwise provided in these-Articlesthis Constitution, a person
becoming -entitled to a share pursuant to Articles—49(1)}=and-50this
Constitution, shall have the right to receive and give a discharge for any
dividends or other moneys payable in respect of the share, and shall be
entitled to any advantages to which he would be entitled if he were the
Member in respect of the share, but he shall have no right to receive notice
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or to attend or vote at meetings of the Company, or (save as aforesaid) to
any of the rights or privileges of a Member until he shall have been registered
as a Member in the Register or his name shall have been entered in the
Depository Register, as the case may be Provided-Alwaysprovided always
that the Directors may at any time give notice requiring any such person to
elect either to be registered himself or transfer the share, and if the notice is
not complied with within ninety (90) days of the date of such notice, the
Directors may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice have been
complied with.

54A. Subject to and in accordance with the provisions of the Act, the listing-rules
of-the-Singapore-Exchange-SeecuritiesTrading-LimitedListing Manual, and
other written law, the Company may purchase or otherwise acquire ordinary
shares, stocks, preference shares, options, debentures, debenture stocks,
bonds, obligations, securities, and all other equity, derivative, debt and
financial instruments issued by it on such terms as the Company may think
fit and in the manner prescribed by the Act. All shares purchased by the
Company shall be cancelled immediately on purchase or acquisition by the
Company. On the cancellation of any share as aforesaid, the rights and
privileges attached to that share shall expire. In any other instance, the
Company may deal with any such share which is so purchased or acquired
by it in such manner as may be permitted by, and in accordance with, the Act.

55. The Company shall be entitled to charge a fee not exceeding ten Singapore Fee on
Dollars ($10) or such other sum as may be determined from time to time on registration of
the registration of every probate, letter of administration, death or marriage probate, etc.
certificate, power of attorney or other instruments relating to or affecting the
title to any shares.

CONVERSION OF SHARES INTO STOCK

55.56.  The Company in General Meeting may by Ordinary Resolution convert any Conversation of
paid-up shares into stock and may from time to time reconvert such stock into ~ shares to stock.
paid-up shares-_of any denomination.

86.57. ¢ When any shares have been converted into stock the several holders of such  Stockholders
: stock may transfer their respective interests therein or any part of such entitled to
. interests in such manner as the Company in General Meeting shall direct, but ~ transfer
in default of any direction then in the same manner and subject to the same  Nterest.
regulations as and subject to which the shares from which the stock arose
might previously to conversion have been transferred or as near thereto as
circumstances will admit. But the Directors may if they think fit from time to
time fix the minimum amount of stock transferable-_and restrict or forbid the
transfer of fractions of that minimum.

%

58. ! The several holders of stock shall be entitled to participate in the dividends Stockholders
. and profits of the Company according to the amount of their respective entitled to
. interests in such stock and such interests shall, in proportion to the amount  Profits.
thereof, confer on the holders thereof respectively the same rights, privileges
and advantages for the purposes of voting at meetings of the Company and
for other purposes as if they held the shares from which the stock arose, but
so that none of such rights, privileges or advantages, except the participation
in the dividends, profits and assets of the Company, shall be conferred by
any such aliquot part of consolidated stock as would not, if existing in shares,
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have conferred such rights, privileges or advantages:; and no such
conversion shall affect or prejudice any preference or other special privileges
attached to the shares so converted.

58.59.  All such provisions of these-Articlesthis Constitution as are applicable to paid Definitions.
up shares shall apply to stock and in all such provisions the words "shares"
shall include "stock", and "Depositor”, "Member" and "shareholder" shall
include "stockholder".

ALTERATION OF CAPITAL

60. The Company in General Meeting may from time to time by Ordinary Power  to
Resolution, whether all the shares for the time being issued have been fully increase
paid up or not, increase its capital by the creation and issue of new shares, capital.
such aggregate increase to be of such amount and to be divided into shares

of such respective amounts as the Company by the resolution authorising
such increase shall direct.
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The Company may by Ordinary Resolution:-_alter its share capital in the
manner_permitted under the Statutes and the Listing Manual, including
without limitation:

(a)
(b)

consolidate and divide all or any of its share capital; or

cancel the number of shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person
or which have been forfeited and diminish the amount of its share
capital byin accordance with the number—of the shares—so
cancelledAct; or

- provided
always that in such subdivision the proportion between the amount

paid and the amount (if any) unpaid on each reduced share shall be
the same as it was in the case of the share from which the reduced
share is derived; or

subject to the provisions of this Constitution and the Act, convert its
share capital or any class of shares from one currency to another

currency.

(d)

The Company may by Special Resolution, subject to and in accordance with
the Act, convert one (1) class of shares into another class of shares.

The Company may beby Special Resolution reduce its share capital_in any
manner and subject to any authorisation and consent required by the Statutes
and Listing Manual.

Subject to any directions that may be given in accordance with the powers

contained in this Constitution, any capital raised by creation of new shares
shall be considered as part of the original capital and all new shares shall be
subject to the same provisions with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had been part of the original

capital.

MODIFICATION OF CLASS RIGHTS

Subject to the Statutes and the Listing Manual, and save as provided by these
- Articlesthis Constitution, all or any of the special rights or privileges attached
: to any class of shares in the_share capital of the Company for the time being
issued may, at any time, as well before as during liquidation, be modified,
affected, altered or abrogated, either with the consent in writing of the holders
of not less than three-fourths (3/4) of the issued shares of the class or with
the sanction of a Special Resolution passed at a separate-General Meeting
of the Members in respect of shares of the class, and all the provisions
contained in these Regulations relating to General Meeting shall mutatis
mutandis apply to every such meeting, but so that the quorum thereof shall
be not less than two (2) persons personally present and holding or
representing by proxy one-third_(1/3) of issued shares of the class, and that
any holder of shares of the class, present in person or by proxy, shall on a
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64-65.

poll be entitled to one (1) vote for each share of the class held or represented
by him, and if at any adjourned meeting of such holders such quorum as
aforesald is not present, any two (2) holders of shares of the class who are

personally present shall be a quorum. Ihe—D#eeter—shaH—eemply—M%h—the

FheSubject to this Constitution, the Statutes and the Listing Manual, the

65-66.

Directors may raise or secure the repayment of such sum or sums in such

» manner and upon such terms and conditions in all respects as they think fit,

and, in particular, by the issue of debentures or debenture stock of the
Company, perpetual or otherwise, charged upon or by mortgage charge or
lien of and on the undertaking of the whole or any part of the property of the
Company (both present and future), including its uncalled capital for the time
being, or by making, accepting, endorsing or executing any cheque,
promissory note or bill of exchange.

EverySubiject to this Constitution, the Statutes and the Listing Manual, every

« debenture or other instrument for securing the payment of money may be
» made assignable and free from any equity between the Company and the

person to whom the same may be issued. Any debenture or debenture-stock,
bond or other instrument may be issued at-a-discount-premium-orotherwise
and-with any special privilege as to redemption, surrender, drawing, allotment
of shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise.

The Directors shall cause a proper register to be kept—in-accordance-with

Section138-of the-Act; of all mortgages and charges specifically affecting the

: property of the Company ard-shal-complyin accordance with the previsions
of Section131-of the-

Act.

GENERAL MEETINGS

Sub|ect to and in

accordance with the provisions of the Statutes and the Listing Manual, the
Annual General Meeting shall be held at such time and location in Singapore
or-whether wholly or partly by electronic means, as may be determined by
the Directors. Subject to the provisions of the Statutes and the Listing Manual,
the Company shall in each year hold an Annual General Meeting in addition
to any General Meetings in that year within four (4) months from the end of
its financial year while it remains listed on the Singapore Exchange, or six (6)
months from the end of its financial year in the case that the Company ceases
to be listed on the Singapore Exchange. Unless such requirement is waived
by the Singapore Exchange, the interval between the end of each financial
year and the date of the Annual General Meeting shall not exceed such period
as may be prescribed by the Singapore Exchange from time to time.

The abovementioned General Meetings shall be called Annual General
- Meetings. All other General Meetings shall be called Extraordinary General
: Meetings.
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89.70. | The First-AnnualDirectors may, whenever they think fit, convene an First
Extraordinary General Meeting efwhich, unless not required under the AnrnuaiPlace of
. CompanyListing Manual, shall be held at-such-time-within-a-period-of-net Extraordinary
more—than—eighteen—months—fromin_Singapore. Subject to the date—of Ge”e.ra'M i
incorpoerationprovisions of the CempanyStatutes and the Listing Manual, Wﬂ
Extraordinary General Meetings may be held at such time and plaeelocation g8
in Singapore er-whether wholly or partly by electronic means, as may be

determined by the Directors-may-determine-.

7071, | . , . ¢ Directors—may
. Subject to compliance with the Statutes, the Listing Manual and/or the rules
of any stock exchange upon which the shares of the Company may be listed, I\G/Ieer;(tei;als via
any General Meeting may be held whether wholly or partly, or to any extent gs___via
as determined by the Directors, by any virtual or electronic audio-visual means.

means of communication, whether in its entirety or linked to the main place
of a General Meeting by such means, in such manner that all Members and
Directors participating in the General Meeting are able to adequately
communicate with each other, and -vote, whether on a show of hands or by
a_poll. Participation in a General Meeting in the manner set out in this
Regulation shall constitute presence in person of such Member at such
General Meeting and shall count towards the quorum, and such Member shall
be entitled to exercise all rights under a General Meeting. Such a General
Meeting shall be deemed to take place where the largest group of Members
(or_their proxy, or in the case of a corporation, their respective corporate
representatives) present for purposes of the General Meeting is assembled
or, if there is no such group or if the Directors so determines, where the
Chairman of the General Meeting is present. The Directors shall be entitled
to require that all voting at the General Meeting be by way of proxies executed
by the Members giving instructions to the Chairman of the General Meeting
in such manner as the Directors may determine in their sole discretion. The
General Meetings are to be held, including but not limited to procedures on
identification of the Member and requiring prior registration of the Member
prior to the General Meeting. The other Regulations governing General
Meetings shall apply mutatis mutandis to any General Meeting convened in
the manner set out in this Regulation.

-72. - The Dlrectors shall—en—the—remwhen—ef—the—kmldem—eﬂtet—less%an—ene- Extraordinary
3 General
; then—dae—haa#e—be%—pad—feﬁhmth—pmeeed—te convene an Extraordmary Meetings to be

General Meeting—of theCompany,—andMeetings _on _requisition of caled on

. . . f
.thecase—of such requisition o
sharghglders in accgrdance.vylth Section 176 of t.he Act shareholders.
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7273 Notice of
meetingGenera
| Meetings.

eriginal-meetingSubject to the Statutes and the Listing Manual, exclusive of
both the day on which the notice is served or treated to be served and the day
on which the General Meeting is to be held, notice of any General Meeting
must be given in writing or by electronic means to persons entitled to receive
notices of General Meetings from the Company:
(a) in the case of a General Meeting to pass a Special Resolution, at least
twenty-one (21) days before the General Meeting; and
(b) in the case of a General Meeting to pass an Ordinary Resolution, at
least fourteen (14) days before the General Meeting.
#3:74. - Any-A notice of a General Meeting must specify the following: Members—may
: submit
- (a) the place (including online locations) at which the General Meeting is = Fesohition—to
to be held; .e.et §—=o
giving—oetice—to
Company:

(b) if the General Meeting is to be held by electronic means, the means
by which the General Meeting can be electronically accessed;

(c) the date and time of the General Meeting;

(d) (with reasonable prominence) that a Member entitled to be

presentattend and vote at-a-meeting—or-hisis entitled to appoint a
proxy or proxies to attend and to vote instead of him and that a proxy
need not be a Member of the Company;

(e) if the General Meeting is to be held by electronic means, how the
Chairman of the General Meeting may submit-any—reseolution-to-be
appointed by a Member entitled to vote at the General Meeting as
the Member’s proxy to vote at the General Meeting;

(f) if the General Meeting is to be held by electronic means and voting
by electronic means through an electronic voting system is to be
used:
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(i) (where applicable) how a Member entitled to vote at the
General Meeting may vote by electronic means through the
electronic voting system; and

(ii) (where applicable) how a Member entitled to vote at the
General Meeting may appoint any person (other than the
Chairman) as the mMember’s proxy to vote at the General
Meeting by electronic means through the electronic voting
system and how the mMember's proxy may vote at the
General Meeting by electronic means through the electronic

voting system;

(9) if the General Meeting is held by electronic means, how a mMember
may send to the Chairman of the General Meeting the substantial
and relevant matters which the Member wishes to raise, which may
be by post, electronic mail and/or other electronic means;

(h) where the Company has one (1) or more classes of shares that
confer special, limited or conditional voting rights, or that confer no
voting rights, the special, limited or conditional voting rights, or the
absence of voting rights, in respect of each such class of shares;

0] in the case of any General Meeting;-previded-that-_at which business
other than routine business is to be transacted (special business),
the general nature of that business and the effect of any proposed
resolutions in respect of such special business; and

() if any resolution is to be proposed as a Special Resolution or as
requiring special notice, the notice shall contain a statement to that
effect.

In the event of the Companv being listed on the Singapore Exchanqe at Ieast

fourteen (14) clear days’ notlce of every
General Meeting at which special business is to be transacted shall be given

bv advertlsement in the dallv press and in wr|t|ng by—h+m—eenta4mng—the

Slnqapore Exchange, prowded alwavs that in the case of anv General

Meeting at which it is proposed to pass a Special Resolution, at least twenty-
one (21) clear days’ notice in writing of such General Meetlnq shall be not

given by
advertisement in the daily press and in writing to the Singapore Exchange.

Sesretarny—to
giveGeneral
Meeting called

by shorter
notice——e

Member-.

-Subject to the Act, a General

Meeting shall, notwithstanding that it has been called by a shorter notice than
that specified in Regulation 73, be deemed to have been duly called if it is so
agreed:

(a) in the case of an Annual General Meeting, by all the Members entitled
to attend and vote thereat; or

{a)(b) in the case of any other General Meeting, by a majority in number of
the Members having a right to attend and vote thereat, being a
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majority which together holds not less than ninety-five per cent (95%)
of the total voting rights of all the Members having a right to vote at
that General Meeting, as is required by the Act.

75-76. ° The accidental omission to give any notice to or non-receipt of any notice by ~Accidental
< any Member shall not invalidate the meetingGeneral Meeting or any omission  to
- resolution passed or proceedings at any such meetingGeneral Meeting. give notice.

PROCEEDINGS AT GENERAL MEETINGS

#6:77. ° All business shallbe-deemed-specialthat is transacted at (a) an Extraordinary  Special
General Meeting; and also-al-business-thatis-transacted-at-an-Annual(b) a business.
. Special General Meeting-with, shall be deemed special other than in the
exceptioncase of a Special General Meeting the consideration of the
accounts—balance—sheetsfinancial statements, Directors’ statement and
reports{if-any)-of the Directors-and-AuditorsAuditors’ report, the fixing of the
remuneration of Directors, the election of Directors in the place of those
retiring, the declaration of dividends and the appointment of and the fixing of
the remuneration of the Auditors.

77A. A resolution for the appointment of two (2) or more persons as Directors by a
single resolution shall not be moved at any General Meeting unless a
resolution that it shall be so moved has first been agreed to by the General
Meeting without any vote being given against it, and any resolution moved in
contravention of this Regulation shall be void.

78. - Save as is herein otherwise provided, two (2) Members present in person or Quorum,

by—proxyelectronically shall be a quorum for a General Meeting and no

: business shall be transacted at any General Meeting unless the gquerum-is
presentat-the-commencementof-the business:requisite quorum is present at
the time the meeting proceeds to business. For the purposes of this
Regulation, "Member" includes a person attending by proxy or by attorney or
by a corporate representative in the case of a corporation which has
appointed a corporate representative, provided that (a) a proxy representing
more than one (1) Member shall only count as one (1) Member for the purpose
of determining the quorum; (b) where a Member is represented by more than
one (1) proxy, such proxies shall count as only one (1) Member for the
purpose of determining quorum; and (c) joint holders of any share shall be
treated as one (1) Member. A corporation or limited liability partnership being
a Member shall be deemed to be personally present if represented in
accordance with the provisions of Article-94-Reqgulation 96.

79. Where a General Meeting is held by electronic means, a Member is present When Member
electronically at a General Meeting if the Member: is_electronicall
present.
(a) attends the meeting in the manner set out in the notice of the General
Meeting in_relation to _how the meeting may be electronically
accessed;
(b) is verified by the share registrar as attending the General Meeting in

the manner set out in the notice of the General Meeting in relation to
how the General Meeting may be electronically accessed; and

(c) is _acknowledged by electronic means by the Chairman of the
General Meeting as present at the General Meeting.

79:80. - If within half an hour from the time appointed for the meetingGeneral Meeting If quorum not
 a quorum is not present, the meetingGeneral Meeting, if convened upon the present.
. requisition of Members, shall be dissolved; in any other case it shall stand
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adjourned to the same day in the next week, at the same time and place. Atif
at the adjourned meeting, a quorum is not present within half an hour from the
time appointed for holding the General Meeting, any two (2) or more
Members present in person or by proxy shall be a quorum.

80.81.  The Chairman (if any) of the Board of Directors or, in his absence, the Deputy Chairman.
Chairman (if any) shall preside as Chairman at every General Meeting, but if
: there be no such Chairman_or Deputy Chairman, or if at any meeting he shall
not be present within fifteen (15) minutes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the MembersDirectors
present shall choose semea Director amongst them to be Chairman of the
meeting or, if no Director be present or if all the Directors present decline to
take the chair; eneor otherwise fail to choose a Director amongst them to be
Chairman of the meeting, the Members present shall choose one (1) of
themselves to be Chairman of the meeting.

84.82. ° The Chairman may with the consent of any meetingGeneral Meeting at which  Adjournment.
a quorum is present (and shall if so directed by the meeting), adjourn the
: meeting from time to time and from place to place, but no business shall be

transacted at any adjourned meeting other than the business left unfinished

at the meeting from which the adjournment took place. Whenever a General

Meeting is adjourned for fourteen (14) days or more, the time and place for

the adjourned meeting shall be fixed by the Directors, and notice of the

adjourned General Meeting shall be given as in the case of the original

General Meeting. Save as aforesaid, no Member shall be entitled to any

notice of any adjournment or of the business to be transacted at an adjourned

General Meeting.

.83. | Atevery-General-Meeting-a-Unless not required under the Listing Manual or How  matters
waived by the Singapore Exchange, all resolution(s) put to the vote at any are to  be
. General Meeting shall be decided by poll, including any resolution for the decided.

adjournment or election of the-meetinga Chairman of such General Meeting.

Subject to the foregoing, a resolution put to the vote at the General Meeting

shall be decided on a show of hands by the Members present in person_or

by proxy and entitled to vote, unless before or upon the declaration of the

result of the show of hands a poll be demanded by:-:

(a) the Chairman of the meetingGeneral Meeting; or

(b) not less than two (2) Members present in person or by proxy and
entitled to vote_at the General Meeting; or

(c) a Member or Members present in person or by proxy, as the case
may be:

[0)] holding or representing;-as-the-case-may-be:-

H———not less than ene-tenthfive per cent (5%) of the total voting
rights of all Members entitled to vote at the meeting; or

(i) holding shares in the Company conferring a right to vote at
the meeting being shares on which an aggregate sum has
been paid up equal to not less than ene-tenthfive per cent
(5%) of the total sum paid up on all the shares conferring that
right.

Unless a poll is demanded, a declaration by the Chairman of the meeting that
a resolution has been carried, or has been carried unanimously or by a
particular majority, or lost, or not carried by a particular majority, shall be
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conclusive, and an entry to that effect in the book of proceedings of the
Company shall be conclusive evidence thereof, without proof of the number
or proportion of the votes recorded in favour of or against such resolution. A
demand for a poll made pursuant to this Regulation 83 may be withdrawn.

84(1).  HSubject to Regulation 84(2), if a poll is-duly demanded it shall be taken in Chairman's

- such manner as the Chairman directs, and the results of the poll shall be direction as to
deemed to be the resolution of the meeting at which the poll was demanded.  Po!l

- The demand of a poll pursuant to this Regulation 84 shall not prevent the

- continuance of a General Meeting for the transaction of any business, other

. than the question on which a poll has been demanded.

84(2). + NeA poll shallbe-demanded on the election of a Chairman ef-a-meeting-or on Poll on election
- a question of adjournment—A-pel-demanded-on-any-otherquestion-shall of a  of Chairman.

General Meeting must be taken at-such-time-as-the-Chairman-of-the-meeting
; directssimmediately.

84(3).

Appointment of
scrutineer.

ion-The Chairman may,
and if required by the Listing Manual or by the General Meeting, appoint at
least one (1) scrutineer who shall be independent of the persons undertaking
the polling process at the General Meeting, and where the appointed
scrutineer is interested in any resolution(s) proposed to be passed at the
General Meeting, it shall refrain from acting as the scrutineer for such
resolution(s). The appointed scrutineer shall exercise the following duties:

(a) ensure that satisfactory procedures of the voting process are in place
before the General Meeting; and

(b) direct and supervise the count of the votes cast through proxy and in
person, and may adjourn the General Meeting to some place and
time fixed by him for the purpose of declaring the result of the poll.

84A(1). Where a General Meeting is held by electronic means, the Member may Method of
appoint the Chairman of the General Meeting as the Member’s proxy to vote V_Q—Otin. _Where
at the General Meeting by depositing with the Company an instrument of Mmeeting is held
appointment by post, or by electronic mail to an electronic mail address stated by _electronic
in the notice of the General Meeting. means.

84A(2). In addition to (but not in place of) Regulation 84{A)(1), the Company may
provide for either or both of the following:

(a) provide for the Member to appoint the Chairman of the General
Meeting as the Member’s proxy to vote at the General Meeting by
depositing with the Company an instrument of appointment by such
other electronic means as the Directors consider appropriate; and/or

(b) provide for the Member:

(i) to vote at the General Meeting by electronic means through
an electronic voting system; and
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84A(3).

(ii) to_appoint_any person (other than the Chairman) as the
Member’s proxy to vote at the General Meeting by electronic
means through an electronic voting system, by depositing
with the Company an instrument of appointment appointing
a proxy and any other supporting documents by post or by
electronic mail to the electronic mail address stated in the
notice of the General Meeting; and, in addition to (but not in
place of) post and electronic mail, by such other electronic

means as the Directors consider appropriate.

Where voting by electronic means through an electronic voting system is

85(1).

85(2).

86.

87.

provided for, the Company shall ensure that:

(a) the electronic voting system that is used accurately counts all votes

cast at the meeting;

(b) the electronic voting system that is used is capable of providing
records from which the operation of the electronic voting system may
be audited and for verification of the accuracy of the recording and

counting of votes;

(c) each vote that is cast is verified by the Company as cast by the

Member (or the Member’s proxy) entitled to vote; and

(d)

the Chairman of the General Meeting must, during the meeting,
declare, by electronic means, the result of any matter put to a vote at

the meeting.

No objection shall be raised as to the admissibility of any vote except at the

meetingGeneral Meeting or adjourned meetingGeneral Meeting, as the case
may be, at which the vote objected to is or may be given, tendered or cast,

- and every vote not disallowed at such meetingGeneral Meeting shall be valid
- for all purposes. Any such objection shall be referred to the Chairman of the
: meetingGeneral Meeting whose decision shall be final and conclusive.

If any votes shall be counted which ought not to have been counted, or might
have been rejected, the error shall not vitiate the result of the voting unless it
be pointed out at the same meeting, or at any adjournment thereof, and

; unless in the opinion of the Chairman at the meeting or at any adjournment
- thereof as the case may be, it shall be of sufficient importance to vitiate the
: result of the voting.

taSubject to the Act, these Regulations and the requirements of the Listing
Manual, in case of an equality of votes, whether on a show of hands or on a

: poll, the Chairman of the meeting at which the show of hands takes place or

at which the poll is demanded, as the case may be, shall have a second (2M)
or casting vote, in addition to the votes to which he may be entitled as a
Member or as proxy for a Member.

Subject to the Act, a resolution in writing signed or approved by letter or

87A(1).

electronic communication by all the Members for the time being entitled to
receive notice of and attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held, and may consist of several documents in
the like form, each signed by one (1) or more Members.

Where the General Meeting is held by electronic means, the Company may

require a Member who wishes to raise any matter at the General Meeting to,
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before the General Meeting, send to the Chairman of the General Meeting in where General
the manner set out in the notice of the General Meeting, the matters which Meeting is held
the Member wishes to raise. Each such matter, if substantial and relevant by _electronic
and sent at least seventy-two (72) hours before the General Meeting or such ~M€ans.

other time as the Directors may determine, shall be responded to by the

Directors at or before the General Meeting by electronic means.

87A(2). Forthe avoidance of doubt, in addition to (but not in place of) Regulation 87(A Participation via
(1), the Company may provide for any matter to be raised by a Member or real-time
person at a General Meeting and for the matter to be responded to at the €lectronic
General Meeting through real-time electronic communication such as video ~Sommunication.
conferencing, tele-conferencing, live chat, or such other form of
communication which the Directors may determine.

88. Atfter the Chairman of any meeting has declared the General Meeting to be End of General
over and has left the chair, no business or question shall under any pretext Meeting.
whatsoever be brought forward or discussed.

VOTES OF MEMBERS

89(1). { Subject to and without prejudice to any special privileges or restriction as to  Voting rights.
voting for the time being attached to any special-class of shares for the time
being forming part of the capital of the Company:~_and subject also to

- Regulation 18, every Member who is present in person or by proxy shall:

: (a) every-on a poll, have one (1) vote for every share which he holds or
represents

(b) on a show of hands, have one (1) vote provided that:

(i) in the case of a Member who is present-in—person—orby

proxynot a relevant intermediary and who is represented by
two (2) proxies, only one (1) of the two (2) proxies as
determined by their appointor shall have-one-vote on a show
of hands; and in the absence of such determination, only one
(1) of the two (2) proxies as determined by the Chairman te
decide—whichof the General Meeting (or by a person
authorised by him) shall vote on a show of hands; and

(ii) in the case of a Member who is a relevant intermediary and who is
represented by two (2) or more proxies, each proxy shall be entitled

to vote whereon a show of hands.Member-isrepresented-by-two

89(2). + For the purpose of determining the number of votes which a Member, being
+ a Depositor, or his proxy may cast at any General Meeting upon a poll being
1 called, the number of shares held or represented shall, in relation to the
; shares of that Depositor, be the number of shares entered against his name
- in the Depository Register as at seventy-two (72) hours before the Cut-Off
; FHimetime for the relevant General Meeting as certified by the Depository to
the Company._To avoid doubt, in the absence of a Depositor’s name in the
Depository Register before the above cut-off time, such Depositor shall not
be entitled to attend any General Meeting and to speak and vote thereat.
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90.

91.

92.

93.

94(1).

94(2).

i In the case of joint holders of any share, any one (1) of such persons may
{ vote and be reckoned in a quorum at any General Meeting either personally
. or by proxy as if he were solely entitled thereto, but if more than one (1) of
such persons are present at a General Meeting, the vote of the senierperson
whose name stands first (15t) in the Register or the Depository Register, as
the case may be, in respect of such share who tenders a vote whether in
person or by proxy; shall be accepted to the exclusion of the votes of the
other joint holders;-and-. Several executors or administrators of a deceased

Member in whose name anv share stands shall for thisthe purpose sementy

the—Depesﬁery—Regrster—as—the—ease—may—beof thls Requlatlon be deemed

joint holders thereof.

‘ payabIeSub|ect to the Gempany—m—respeet—ef—hrs—shares—growsmns of th|

Constitution, every Member shall be entitled to be present erand to vote enat
. any guestionGeneral Meeting either personally or by proxy at-any-General
. Meetingand to be reckoned in a quorum in respect of shares fully paid and in
respect of partly paid shares where calls are not due and unpaid.

A Member of unsound mind; or inrespectof-whom-an-order-has-been-made

{ by—any-Coeurt-havingjurisdiction—intunacywho is mentally disordered, or

- whose person or estate is liable to be dealt with in any way under the law
relating to mental capacity, may vote, whether on a show of hands or on a poll,
by the-committee—curator-bonis,—or-othera person inwho properly has the
naturemanagement of the estate of committee-or-curatorbonis-appointed-by
that-Courtthe Member, and any such commitiee—curator-bonis,—or—other
person may;-en-a-pell; vote by proxy_or attorney, provided that such evidence
as the Directors may require of the authority of the person claiming to vote
shall have been deposited at the Office not less than seventy-two (72) hours
before the time appointed for holding the meeting.

On a poll, votes may be given either personally or by proxy and a
persenMember entitled to more than one (1) vote reedneeds not, if he votes,
; use all his votes or cast all the votes he uses in the same way.

A proxy need not be a Member. A proxy shall be entitled to vote on any matter
at any General Meeting.

A Member, who is a relevant intermediary, may appoint more than two (2)

94{1)-94

proxies to attend, speak and vote at the same General Meeting, but each
proxy must be appointed to exercise the rights attached to a different share
or shares held by such member. A Member, who is not a relevant
intermediary, may appoint not more than two (2) proxies to attend and vote
at the same General Meeting.

In any case where a form of proxy appoints more than one (1) proxy to attend
and vote at the same General Meeting he shall specify on each instrument or
proxy the proportion of his shareholding or the number of shares and class of
- shares in respect of which the appointment is made, failing which, the first
- (1%Y) named proxy may be treated as representing one hundred per cent
- (100%) of the shareholding and the appointment of the second (2") named
proxy shall be deemed to be in the alternative to the first (15t).Aproxy-need
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oefproxy:-No instrument appointing a proxy of a Depositor shall be rendered

invalid merely by reason of any discrepancy between the Depositor's
shareholding specified in the instrument of proxy, or where the same has
been apportioned between two (2) proxies the aggregate of the proportions
of the Depositor’s shareholding they are specified to represent, and the true
balance standing to the Securities Account of the Depositor as appears on
the Depository Register seventy-two (72) hours before the General Meeting.
In the event of such discrepancy, the Directors shall be entitled to deem such
proxy to represent the true balance standing to the Securities Account of the
Depositor as appears on the Depository Register seventy-two (72) hours
before the General Meeting, or where two (2) proxies have been appointed
by such Depositor, to apportion the said number of shares standing to his
Securities Account between the two (2) proxies in the same proportion as
specified by the Depositor in appointing the proxies.

94(3)-94
|

id-The Company
shall be entitled and bound, in determining rights to vote and other matters in
respect of a completed instrument of proxy submitted to it, to have regard to
the instructions (if any) given by and the notes (if any) set out in the instrument
of proxy. The Company is entitled to disregard any votes cast by a proxy that
is not in accordance with the instructions or notes (if any).

94(6). The deposit of an instrument of proxy does not preclude a Member concerned
from attending and voting in person at the General Meeting, as well as for
any adjournment of the General Meeting to which it relates. In such an event,
the appointment of the proxy or proxies is deemed to be revoked by the
Member concerned at the point when the Member attends the General

Meeting.
95. Subiject to this Constitution, the Statutes and the Listing Manual, the Directors Voting in

may, at their sole discretion, approve and implement, subject to such security ~absentia.
measures as may be deemed necessary or expedient, such voting methods

to allow members who are unable to vote in person at any general meeting

the option to vote in absentia, including but not limited to voting by mail,

electronic mail or facsimile.
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95.96. ! Any corporation or limited liability partnership which is a Member may, by Corporation
1 resolution of its directors or other governing body, authorise any person to may  appoint
act as its representative at any meetings of the Company or any class of representative.
Members of the Company, and such representative shall be entitled to
exercise the same powers on behalf of the corporation or limited liability
partnership which he represents as if he had been an individual shareholder-
and such corporation or limited liability partnership shall for the purpose of
this Constitution (but subject to the Act) be deemed to be present in person
at any such meeting if a person so authorised is present thereat.

97(1). ¢ An instrument appointing a proxy_or representative shall be in writing in any Execution—of
; usual or common form (including the form approved from time to time by the irstrumentForm

: Depository) or in any other form which the Directors may approve and:-; of ~proxy—en
behalf—of

(a) in the case of an individual shall be (i) signed by the appointor or his
attorney;_if the instrument is delivered personally or by post; or (ii)
authorised by that individual through such method and in such
manner as may be approved by the Directors, if the instrument is
submitted by electronic communication; and

(b) in the case of a corporation or limited liability partnership shall be_(i)
either given under its common seal or signed on its behalf by an
attorney or a duly authorised officer of the corporation or limited
liability partnership-_(if the instrument is delivered personally or sent
by post); or (ii) authorised by the appointor through such method and
in_such manner as may be approved by the Directors, if the
instrument is submitted by electronic communication.

97(2). The Directors may, for the purposes of Regulation 97(1), designate
procedures for authenticating any such instrument, and any such instrument
not so authenticated by use of such procedures shall be deemed not to have
been received by the Company.

97(3). The Directors may, in their absolute discretion:

(a) approve the method and manner for an instrument appointing a proxy
to be authorised; and

(b) designate the procedure for authenticating an instrument appointing
a proxy,

as contemplated in Regulations 97(1)(a)(ii) and 97(1)(b)(ii) for application to
such Members or class of Members as they may determine. Where the
Directors do not so approve and designate in relation to a Member (whether
of a class or otherwise), Requlations 97(1)(a)(i) and 97(1)(b)(i) shall apply.

98. { Where—anThe instrument appointing a proxy is-signed—on-behalf-ofthe Lodgement—of
: and the power of attorney or other instrumentinstr
; authority, if any, under WhICh it is signed, or a duly certified copy thereof shall ument

{ailing-previousregistration-with-the Company)-: appointing
= be

proxy__to

. : deposited at the
(a) if requiredsent personally or by fawpost, be duly-stamped-and-be O?fi:: ecalne

deposited at the Office_or such other place (if any) as is specified for
the purpose in the notice convening the General Meeting, not less

than foerty-eightseventy-two (72) hours before the time for holding the
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meetingGeneral Meeting or adjourned meetingGeneral Meeting at
which the person named in the instrument proposes to vote; or

(b) if submitted by electronic communication, must be received through
such means as may be specified by that purpose in or by way of note
to or in_any document accompanying the notice convening the

General Meeting, and

in default, the instrument of proxy shall not be treated as valid_provided that
the Directors shall be entitled to reject any instrument of proxy lodged by any
Depositor whose name does not appear on the Depository Register as a
Depositor on whose behalf the Depository holds shares in the Company
seventy-two (72) hours before the General Meeting at which the proxy is to
act.

{ The signature on an instrument of proxy need not be witnessed.

The Directors may, in their absolute discretion, and in relation to such

Members or class of Members as they may determine, specify the means
through which instruments appointing a proxy may be submitted by electronic
communications, as contemplated in Regulation 98(b). Where the Directors
do not so specify in relation to a Member (whether of a class or otherwise),
Regulation 98(a) shall apply.

the Company together with any notice of General Meeting, the accidental

omission to include the form of proxy to, or the non--receipt of such form of
proxy by, any person entitled to receive a notice of General Meeting shall not
invalidate any resolution passed or any proceeding at any such General

Meeting.

102, An instrument appointing a proxy shall be deemed to confer authority to

demand or join in demanding a poll, to move any resolution or amendment

; thereto and to speak at the meetingGeneral Meeting.

Where the capital of the Company consists of shares of different monetary

- denominations, voting rights shalmay, at the discretion of the Board, be
. prescribed in such manner that a unit of capital in each class, when reduced

104.

to a common denominator, shall carry the same voting power when such right
is exercisable.

A vote given in accordance with the terms of an instrument of proxy (which

for the purposes of this Constitution shall also include a power of attorney)
shall be valid notwithstanding the previous death or mental disorder of the
principal or revocation of the proxy, or of the authority under which the proxy
was executed or the transfer of the share in respect of which the proxy is
given, provided that no intimation in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office
(or such other place as may be specified for the deposit of instruments
appointing proxies) before the commencement of the General Meeting or
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adjourned General Meeting (or in the case of a poll before the time appointed
for the taking of the poll) at which the proxy is used.

DIRECTORS

403-105. Until otherwise determined by a Special Resolution at a General Meeting, the Nymber of
number of Directors shall not be less than two (2) or more than ten_(10). All  Directors.
. the Directors of the Company shall be natural persons.

Q9.

404.106. No share
l qualification.
{

107(1). - Alternate
| approv d by ajo o D o o b ato-b Director.

- Any Director may at any time and from time to time appoint any other person
approved by a maijority of his co-directors for the time being to be his
- alternat . APB=aHeH nato tracitar Gl alalllNaVaWlFaYaldl i Haoa (i =..;___=_=___=__._ ___________

107(2). A Director may not act as an alternate for another Director.

107(3).  An alternate Director shall be entitled (subject to his giving to the Compan

an address within the Republic of Singapore at which notices may be served
on him) to receive notice of meetings of the Directors and to attend and vote
as a Director at any such meeting at which the Director appointing him is not
present, and generally at such meeting to exercise all the powers, rights,
duties and authorities of the Director appointing him.

107(2)-1' An alternate Director may be removed by his appointor and the appointor
(subject to the approval of the Directors) may appoint another in his place.
- An alternate Director may be removed from office by a resolution of the
Directors, but he shall be entitled to vote on such resolution, and he shall,
i ipso facto, cease to be an alternate Director if his appointor ceases for any
- reason to be a Director. The appointment of an alternate Director shall also
; determine on the happening of any event which, if he were a Director, would
cause him to vacate such office.

107(5).  All the appointments and removals of alternate Directors made by any
Director in pursuance of this Regulation, shall be in writing under the hand of
the Director making the same and shall be sent to or left at the Office.
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107(6). Every person acting as an alternate Director shall be an officer of the
Company and shall alone be responsible to the Company for his own acts
and defaults and he shall not be deemed to be the agent of or for the Director
appointing him.

107(3):1' An alternate Director shall be entitled to contract and be interested in and
benefit from contracts, arrangements or transactions to the same extent
- mutatis mutandis as if he were a Director but he shall not be entitled to receive
from the Company any remuneration in respect of his appointment as
. alternate Director except only such part (if any) of the remuneration otherwise
- payable to his appointor in which event any fee paid by the Company to an
. alternate Director shall be deducted from the fees of the Director appointing
the alternate.

107(8). A person may not act as an alternate Director for more than one (1) Director
of the Company.

108(1). - The Directors shall be entitled to receive by way of fees for their services as Remuneration
Directors in each year such sum as shall from time to time, subject to Section and expenses.
; 169 of the Act, be determined by the Company by reselutionan Ordinary
Resolution passed at a General Meeting, the notice of which shall specify the
- proposals concerning the same. Such remuneration shall be divided amongst
- the Directors as they shall determine or failing agreement equally-, except
; that if a Director has held office for only part of the period in respect of which
such fees are payable, such Director shall be entitled only to that proportion
of the fees as is related to the period during which he has held office.

108(2). The fees payable to the Directors shall not be increased except pursuant to
a—resolutionan Ordinary Resolution passed at a General Meeting, where
notice of the proposed increase has been given in the notice convening the
Meeting.

108(3). The remuneration of a non-executive Director shall be by a fixed sum and not
by a commission on or percentage of profits or turnover. The remuneration
of an executive Director may not include a commission on or a percentage of
turnover.

108(4).

-The Directors shall be entitled to
be paid or reimbursed for all travelling, hotel and such other expenses as may
be reasonably incurred in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings or
otherwise howsoever in or about the business of the Company in the course

of the performance of their duties as Directors.

108(5). - Subject to the provisions of the Statutes, the Directors shall have power to
pay and agree to pay pensions or other retirement, superannuation, death or
disability benefits to (or to any person in respect of) any Director for the time
being holding any executive office and for the purpose of providing any such
pensions or other benefits to contribute to any scheme of fund to pay
premiums.

"R

109. - Ifany Director, being willing and having been called upon to do so, shall hold  Directors to be
an executive office in the Company, shall render or perform extra or special reimbursed and

services of any kind, including services on any committee established by the ][emunerated ol
or specia
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. Directors, or shall travel or reside abroad for any business or purposes of the services
. Company, he shall be entitled to receive such sum as the Directors may think rendered.
fit for expenses, and also such remuneration as the Directors may think fit,

and such remuneration may, as
the Directors shall determine, be either in addition to or in substitution for any
other remuneration he may be entitled to receive, and the same shall be
charged as part of the ordinary working expenses of the Company.

110(1). - FheSubject as herein otherwise provided or to the terms of any subsisting When office of

| agreement, the office of a Director shall be vacatedst if the Director:- Director to be
, vacated.

1 (a) ceases to be a Director by virtue of the Statutes _or Listing Manual; or

- (b) becomes bankrupt or makes any arrangement or composition with

his creditors generally; or

(c} is or becomes prohibited from being a Director by reason of any order
made under the Statutes_or the Listing Manual; or

(d) becomes of unsound mind or a—persenmentally disordered and
incapable of managing himself or his affairs during his term of office,
or whose person or estate is liable to be dealt with in any way under
any law relating to mental disorder; or -

(e) subject to the provisions of the Act, resigns his office by notice in
writing to the Company; or

(f) for more than six_(6) months is absent without permission of the
Directors from meetings of the Directors held during that period and
his alternate Director (if any) shall not during such period have
attended in his stead; or

(9)  isdirectlyorindirectly interested-in-any contractorproposed-contract
ith the C £l I  his | )

{h——if he is removed by a resolution of the Company in General Meeting
pursuant to this Constitution, or removed from office pursuant to the
provisions of the Statutes_or the Listing Manual; or

(h) is disqualified from acting as a Director in any jurisdiction for reasons
other than on technical grounds.

110(2). The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant Director
shall automatically terminate if he ceases to be a Director but without
prejudice to any claim for any damage or breach of any contract of service
between him and the Company.

110(3). The appointment of any Director to any other executive office shall
automatically terminate if he ceases from any cause to be a Director only if
the contract or resolution under which he holds office expressly so provides,
in which case such termination shall be without prejudice to any claim for
damages or breach of any contract of service between him and the Company.
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111(1).

- A-DirectorA Director or Chief Executive Officer (as the case may be) may

EI N K~}

111(2).

111(3). -

TN WA O

contract with and be interested in a contract or proposed contract with the
Company and shall not be liable to account for -any profit made by him by
reason of any such contract, provided always that a Director or Chief
Executive Officer (as the case may be) who is in any way whether directly or
indirectly interested in a contract or proposed contract with the Company shall
declareobserve the provisions of Section 156 of the Act by:

(a) declaring the nature of his interest at a meeting of the
Directorsdirectors of the Company; or

sending a written notice to the Company containing details on the
nature, character and extent of his interest in accordance—with
Section156-of the-Actthe transaction or proposed transaction.

{a)(b)

A Director shall not vote in respect of any contract or proposed contract or
arrangement with the Company in which he has directly or indirectly a
personal material interest and if he shall do so his vote shall not be counted
nor save as provided by Article-406Regulation 113 shall he be counted in the
quorum present at the meeting, but neither of these prohibitions shall apply
to:

(a) any arrangement for giving any Director any security or indemnity in
respect of money lent by him to or obligations undertaken by him for

the benefit of the Company;

(b) any arrangement for the giving by the Company of any security to a
third party in respect of a debt or obligation of the Company for which
the Director himself has assumed responsibility in whole or in part

under a guarantee or indemnity or by the deposit of security; or

(c)

any contract by a Director to subscribe for or underwrite shares or
debentures of the Company,

provided that these prohibitions may at any time be suspended or relaxed to
any extent and either generally or in respect of any particular contract
arrangement or transaction or any particular proposed contract arrangement
or transaction by the Company by Ordinary Resolution.

A Director may hold any other office or place of profit under_the Company,
and he or any firm of which he is a member may act in a professional capacity
for the Company (other than the office of Auditor) in conjunction with his office
of Director for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine. No Director or intending Director
shall be disqualified by his office from contracting or entering into any
arrangement or transaction with the Company either with regard to his tenure
of any such other office or place of profit or as a vendor, purchaser or
otherwise. Subject to this Article405Reqgulation 111, no such contract and no
contract or arrangement entered into by or on behalf of the Company in which
any Director is in any way interested shall be liable to be avoided nor shall
any Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary relationship
thereby established-_provided the nature of the interest of such Director in
such contract or arrangement be declared to the Board in accordance with
the provisions of the Act.
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112(1).

A Director may be or become a director of or hold any office or place of profit

112(2).

(other than as Auditor) or be otherwise interested in any company in which
the Company may be interested as vendor, purchaser, shareholder or
otherwise and unless otherwise agreed shall not be accountable for any fees,
remuneration or other benefits received by him as a director or officer of or
by virtue of his interest in such other company.

The Directors may exercise the voting power conferred by the shares in

113.

114(1).

any company held or owned by the Company in such manner and in all
respects as the Directors think fit in the interests of the Company (including
the exercise thereof in favour of any resolution appointing the Directors
or any of them to be directors of such company or voting or providing for the
payment of remuneration to the directors of such company) and any such
Director may vote in favour of the exercise of such voting powers in the
manner aforesaid notwithstanding that he may be or be about to be appointed
a director of such other company.

Subject to Article-105{2)Regulation 111(2) above, a Director notwithstanding
his interest may be counted in the quorum present at any meeting whereat
he or any other Director is appointed to hold any such office or place of profit
under the Company or whereat the terms of any such appointment are
arranged._A Director shall abstain from voting on his own appointment or the
arrangement of the terms thereof.

An election of Directors shall take place at every Annual General Meeting of

Hah1

- not three (3) or a multiple of three; (3), then the number nearest to one-third;
» (1/3), shall retire from office Provided—Alwaysprovided always that all

115.

116.

the Company in _accordance with the provisions hereinafter contained. All
Directors except any Director appointed to fill a casual vacancy pursuant to
Regulation 125 are subject to retirement by rotation as prescribed in
Regulation 114(2) below.

At the Annual General Meeting in every year, one-third (1/3) of the Directors
for the time being{etherthan-the-Managing-Director);, or, if their number is

Directors {exceptthe-Managing-Director)—shall retire from office at least once
every three (3) years.

- The Directors to retire inat every yearAnnual General Meeting shall be those

who have been longest in office since their last election, but as between
persons who became Directors on the same day those to retire shall (unless

; they otherwise agree among themselves) be determined by lot.

- Subject-to-the-Statutes;aThe Company at the General Meeting at which a

Director retires under any provision of this Constitution may by Ordinary
Resolution fill up the vacated office by electing a person thereto. In default

: the retiring Director shall be eligibledeemed to have been re-elected, unless:

(a) at such General Meeting it is expressly resolved not to fill up such
vacated office or a resolution for the re-election atof such Director is

put to the meeting at-which-and lost; or

(b) such Director is disqualified under the Act from holding office as a
Director or has given notice in writing to the Company that he

retiresis unwilling to be re-elected; or

such Director is disqualified from acting as a director in any
jurisdiction for reasons other than on technical grounds.

{a)(c)
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117. Subject to the Statutes and the Listing Manual, a retiring Director shall be Re-election.
eligible for re-election at the meeting at which he retires.

417:118. A person who is not a retiring Director shall be eligible for election to office of Nomination of
Director at any General Meeting if some Member intending to propose him  Directors.
{ has, at least eleven (11) clear days before the meetingGeneral Meeting, left
. at the Office of the Company a notice in writing duly signed by the nominee,
giving his consent to the nomination and signifying his candidature for the
office, or the intention of such Member to propose him, Provided
Fhatprovided that in the case of a person recommended by the Directors for
election, nine_(9) clear days' notice only shall be necessary, and notice of
each and every candidature for election to the Board of Directors shall be
served on the registered holders of shares at least seven (7) days prior to the
meeting at which the election is to take place.

:

. The Company by-Special-Reselutien-in General Meeting may, from time to Increasing  or
time, by Special Resolution increase or reduce the number of Directors—and reducing

may-altertheir qualificationif-any. number.
MANAGING DIRECTORS

419:120. The Directors may from time to time appoint one (1) or more of their body to Appointment of
- the office of Managing Director for such period {retexceeding five years)and Managing
: on such terms as they think fit, and subject to the terms of any agreement Director.
» entered into in any particular case, may revoke such appointment. A
Managing Director shall be subject to the control of the Directors. A Director
so appointed shall not, while holding that office be subject to retirement but
his appointment shall be automatically determined if he ceases from any
cause to be a Director._Where a Managing Director or a person holding an
equivalent position is appointed for a fixed term, the term shall not exceed a
period of five (5) years.

420.121. The Directors may vest in such Managing Director such of the powers Powers of
- exercisable under these-Articlesthis Constitution by them as they may think Managing
: fit, and may confer such powers for such time and to be exercised for such ~Director.
;» objects and purposes, and upon such terms and conditions and with such
restrictions as they may think expedient and they may confer such powers
either collaterally 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.

424.122, The Directors shall (subject to the provisions of any contract between the Remuneration
- Managing Director and the Company) from time to time fix the remuneration Of Managing
. of the Managing Director which may be by way of fixed salary,-commission Director.
: or participation in profits (but not commission on or a percentage of turnover)
of thethe Company or by any or all of these modes.
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POWERS AND DUTIES OF DIRECTORS

422:123, The business and affairs of the Company shall be managed by or under the Powers of
- direction or supervision of the Directors-who-may-pay-all-expenses-incurred Directors.
{ in-setting-up-and-registering-the-Company-and-. The Directors may exercise
; all such powers of the Company; and do on behalf of the Company all such
acts as may be exercised and done by the Company, and as are not by the
Statutes, the Listing Manual or by these-Articlesthis Constitution, required to

be exercised by the Company in General Meeting;—subject,revertheless—to
any-regulations-ei-these-Articles-erto-sueh-Statuless-and-to-such-regulations

423124, The Directors shall not carry into effect any proposals for disposing of the Disposal of
- whole or substantially the whole of the Company's undertaking or property —undertaking or
unless those proposals have been approved or ratified by the Property.
. Companyshareholders in General Meeting_in accordance with the Statutes
and the Listing Manual.

125, 2 2 The Directors may
- Companv may bv Ordlnarv Resolutlon appomt any ether—qaahﬂed—person appoint
* asto be a Director either to fill a casual vacancy or as an addition-tothe Board. qualified person
. Butany-additional Director. Without prejudice thereto the Directors shall have © fill vacancy.
power at any time and from time to time to do so but so that the total number
of Directors shall not at any time exceed the maximum number fixed by or
in_accordance with this Constitution. Any person so appointed under this
Regulation shall hold office only until the next Annual General Meeting efthe
Gempany;-and shall then be eligible for re-election_but shall not be taken into
account in determining the number of Directors who are to retire by rotation

at such meeting.

425:126. The Company may from time to time by Ordinary Resolution remove any Removal of
- Director before the expiration of his period of office, and may, if thought fit, ~Directors.
by an Ordinary Resolution appoint another person in his stead. The person
» so appointed shall continue to hold office until the next Annual General
Meeting.

127(1). - The Directors may from time to time, by power of attorney-underthe-Seal Directors may
- appoint any person, company, firm or any fluctuating body of persons, appoint

whether nominated directly or indirectly by the Directors to be the attorney or ~ attorney.
. 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-Articlesthis Constitution), and for such period and

subject to such conditions as the Directors think fit, and any such power of

attorney may contain such powers for the protection or convenience of

persons dealing with such attorneys as the Directors may think fit.

127(2). The Directors may from time to time delegate to any Director, manager, Directors may
employee or agent any of the powers, authorities and discretion vested in the delegate.
Directors with power to sub-—delegate and such delegation may be made
upon such terms and subject to such conditions as the Directors may think fit
and the Directors may annul or vary such delegation.

128. The Directors may establish any local boards or agencies for managing any Power_ to
affairs of the Company, either in Singapore or elsewhere and may appoint W
oards etc.
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129.

any persons to be members of such local boards or any managers or agents,
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 board or any of them to fill any vacancies therein and to act
notwithstanding vacancies, and any such appointment or 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
annul or vary any such delegation but no person acting in good faith and
without notice of any such annulment or variation shall be affected thereby.

The Company or the Directors on behalf of the Company may in exercise

130.

of the powers in that behalf conferred by the Act cause to be kept a Branch
Register, or Branch Registers, of Members, and the Directors may (subject
to the provisions of the Act) make and vary such Regulations as they may
think fit in respect of the keeping of any such Register.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable

131(1).

or transferable instruments and all receipts for moneys 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 determine.

MEETINGS AND PROCEEDINGS OF DIRECTORS

The Directors may meet together at any place for the despatch of business,

: adjourn, and otherwise regulate their meetings as they think fit. Questions

131(2). -
; television, video or similar communication equipment or any other form of

arising at any meeting shall be decided by a majority of votes.

The contemporaneous linking together by telephone, radio, conference

audio or audio-visual instantaneous communication of a number of Directors
being not less than the quorum required-under-Article—424, wherever in the

; world they may be, whether or not any one_(1) or more of the Directors is

- physically present at the place in which the meeting is being held shall be
» deemed to constitute a meeting of the Directors. Resolutions passed at such

meetings by telephone, radio, conference television, video or similar
communication equipment or any other form of audio or audio-visual
instantaneous communication shall be valid and as effectual as a resolution
passed at a meeting of the Directors duly convened and held provided
howsoever that the following conditions are fulfilled:-;

(a) all the Directors for the time being entitled to receive notice of aany
meeting of the Directors (including any alternate for any Director)
shall be entitled to notice of a meeting by telephone, conference
television, video or similar communication equipment or any other
form of audio or audio-visual instantaneous communication and to
be linked by telephone, conference television or similar
communication equipment or any other form of audio or audio-visual
instantaneous communication for the purposes of such meeting;

(b) each of the Directors taking part in the meeting by telephone,
conference television or similar communication equipment or any
other form of audio or audio-visual instantaneous communication

must be able to hear each of the other Directors taking part in the
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meeting by telephone, conference television, video or similar
communication equipment or any other form of audio or audio-visual
instantaneous communication, and verbal confirmation given by
each Director taking part in the meeting to such effect shall constitute
sufficient evidence of the same;

(c) at the commencement of the meeting each of the Directors taking
part in the meeting must state his presence for the purposes of the
meeting to all the other Directors taking part in the meeting;-and—

(d) a Director may not leave the meeting by disconnecting his telephone,
conference television_, video or similar communication equipment or
any other form of audio or audio-visual instantaneous communication
unless he has previously obtained the express consent of the
Chairman of the meeting and a Director shall be deemed to have
been present and to have formed part of the quorum at all times
during the meeting by telephone, conference television, video or
similar communication equipment or any other form of audio or
audio-visual instantaneous communication unless he has previously
obtained the express consent of the Chairman to leave the meeting
as aforesaid._The meeting shall be deemed to have been validly
conducted notwithstanding that a Director’s telephone or other
means of communication is accidentally disconnected during the
meeting, and the proceedings thereof shall be deemed to be as valid
as if the telephone or such other means of communication had not
been disconnected; and

(e) minutesMinutes of the proceedings at a meeting by telephone,
conference television, video or similar communication equipment or
any other form audio or audio-visual instantaneous communication
shall be sufficient evidence of such proceedings and of the
observance of all necessary formalities if certified to be correct
minutes by the Chairman of the meeting.

The provisions of these-Articlesthis Constitution in respect of Directors'
meetings shall so far as they are applicable mutatis mutandis apply to
Directors' meetings by telephone, conference television, video or similar
communication equipment or any other form of audio or audio-visual
instantaneous communication.

131(3). The Secretary is empowered to record the proceedings at any meeting
conducted in the manner described in Regulation 131(2), and such a record
shall be deemed to be made at a meeting of Directors.

132. - No business shall be transacted at any meeting of the Directors unless a Quorum,
: quorum is present when the meeting proceeds to business. For all purposes
- the quorum shall be two (2) Directors present personally or by his alternate.

133. - A Director may, and on the request of a Director the Secretary shall, at any Meetings—Who
: time summon a meeting of the Directors by notice served upon the Directors. may _summon
: }t-shall-not-be-necessary-to-giveThe Directors may waive notice of aany Meeting _ of

. meeting of Directors—to—any—Director—for—the—time—being—absent from Directors.
Singapereand such waiver may be retroactive.

134. - The Directors shall from time to time elect a Chairman wheand, if desired, Chairman and
: may elect a Deputy Chairman and determine the period for which he is or Deputy

they are to hold office or without any limitation as to the period for which any ~Chairman.

. such Director is to hold the office to which he is appointed. The Deputy
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135.

136.

137.

138.

139.

140.

141.

Chairman, if elected, shall perform the duties of the Chairman during the
Chairman’s absence. The Chairman or, in his absence, the Deputy Chairman
shall preside as Chairman at meetings, but if no such Chairman beor Deputy
Chairman is elected, or if at any meeting neither the Chairman be-retnor
Deputy Chairman is present within fifteen (15) minutes after the time
appointed for holding the same, a—substitute—for—that-meeting—shall-be
appeinted-bythe Directors present shall choose one (1) of their number to be
Chairman of such meeting.

- Where two_(2) Directors form a quorum, the Chairman of a meeting at which
; only such a quorum is present or at which only two (2) Directors are
« competent to vote in the question at issue, shall not have a casting vote. Save

_‘ : it : e of Chai hall

second-or-casting-vote-

- The continuing Directors may act notwithstanding any vacancy in their body,
; butprovided that if-and-selorg-as their number is reduced below the minimum

number fixed by or pursuant to these-Articles;this Constitution (if any), the

; continuing Directors may, except in an emergency, act_only for the purpose

of increasing the number of Directors to such minimum number, or of
summoning a General Meeting of the Company, notwithstanding that there
shall not be a quorum;-butfor-no-otherpurpose-. If there be no Directors or
Director willing to act, then any two (2) Members may summon a General
Meeting for the purpose of appointing Directors.

The Directors may delegate any of their powers (including the power to sub-
delegate) to committees, consisting of such MemberorMembersmembers of
their body as they think fit; any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed on
it by the Directors.

- A committee may elect a Chairman of its meetings; if no such Chairman is
; elected, or if at any meeting the Chairman is not present within five (5)
- minutes after the time appointed for holding the same, the Mmembers
: present may choose one (1) of their number to be Chairman of the meeting.

- A committee may meet and adjourn as it thinks proper. Questions arising at
; any meeting shall be determined by a majority of votes of the Mmembers

present, and in case of an equality of votes the Chairman shall have a second

- (2M) or casting vote.

- All acts done by any meeting of the Directors or of a committee of Directors,
; or by any person acting as Director, shall as regards all persons dealing in

good faith with the Company, notwithstanding that it be afterwards

. discovered that there was some defect in the appointment of any such

Director or person acting as aforesaid, or that they or any of them were
disqualified_or had vacated office or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had
continued to be a Director_and had been entitled to vote.

- A resolution in writing signed by a majority of the Directors for the time being
. shall be valid and effectual as a resolution duly passed at a meeting of

Directors duly convened and held, notwithstanding that such signing may

; take place at different times or places. Any such resolution may consist of

several documents in like form, each signed by one (1) or more Directors.
The expression "in writing" and "signed" include approval by telefax;-telex;
cableletter, electronic _mail, or telegramany other form of electronic
communication by any such Director_and whether such signing or signature
is printed, written, or electronically signed or approved as set out above.
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MINUTES AND REGISTERS

142(1). - The Directors shall cause minutes to be duly entered in books provided for Minutes.
+ that purpose:-:

(a) of all appointments of officers;

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

(c) of all orders made by the Directors and committees of Directors; and

(d) of all resolutions and proceedings of General Meetings and of any
class of Members, and of meetings of the Directors or committee of
Directors.

142(2). Any such minutes of any meeting of the Directors or committee of Directors
or of the Company, if purporting to be signed by the Chairman of such
meeting or by the Chairman of the next succeeding meeting shall be
receivable as prima facie evidence of the matters stated in such minutes.

142(3). The Directors shall duly comply with the provisions of the Statutes in relation Keeping of
to the keeping of any registers or books (including the Register) and the redisters.
registration of any particulars including the registration of charges created by
or affecting any property of the Company.

142(4). Any register, index, minute book, accounting record, minute or other book Form of
required to be kept by the Company under the Statutes or the Listing Manual registers.
may, subject to and in accordance with the Statutes or the Listing Manual, be
kept either in hard copy or in electronic form, and arranged in the manner that
the Directors think fit. If such records are kept in electronic form, the Directors
shall ensure that they are capable of being reproduced in hard copy form,
and shall provide for the manner in which the records are to be authenticated
and verified. In any case where such records are kept otherwise than in hard
copy form, the Directors shall take reasonable precautions for ensuring the
proper _maintenance and authenticity of such records, guarding against
falsification and facilitating the discovery of any falsifications.

AUTHENTICATION OF DOCUMENTS

142A. Any Director or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate any documents affecting this
Constitution and any resolutions passed by the Company or the Directors or
any committee and any books, records, documents and accounts relating to
the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts, and where any books, records,
documents or accounts are elsewhere than at the Office, the local manager
or other officer of the Company having the custody thereof shall be deemed
to be a person appointed by the Directors as aforesaid. A document
purporting to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or any committee, which is
certified as aforesaid, shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has
been duly passed, or as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted meeting.
Subject to Regulation 170, any authentication or certification made pursuant
to this Regulation may be made by any electronic means approved by the
Directors from time to time for such purpose incorporating, if the Directors
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143(1).

143(2). -

143(3). -

143(4).

deem necessary, the use of security procedures or devices approved by the
Directors.

EXECUTION BY WAY OF DEED / THE SEAL

The Directors shall provide for the safe custody of the Seal, and the Seal shall
only be used by the authority of the Directors. The Company may execute a
document described or expressed as a deed by affixing the Seal or in the
manner prescribed by the Act as an alternative to sealing. Every instrument
teonto which the Seal is affixed shall bear the signatures erautographic-or
faesimile—signatures(whether in  wet-ink, digital/electronic form or
digital/electronic signature reproduced/printed by mechanical means, as may
be determined by the Directors) of a Director and the Secretary or a second
(2") Director or some other person appointed by the Directors for the
purpose.—Any—facsimile—sighature—may—be—reproduced—by—mechanical
electronic-or-othermethod-approved-by-the Directors-

The Company may have a duplicate common seal which shall be a facsimile

. of the common seal of the Company with the addition on its face of the words
; "Share Seal" and a certificate for shares under such duplicate seal shall be
deemed to be sealed with the common seal of the Company.

.‘Aet—Notwﬂhstanqu Requlatlons 143(1) and 143(2) above but sub|ect
; always to the Statutes, the Company may execute a document described or

(a)
' (b)

expressed as a deed without affixing a Seal onto the document by signature:

on behalf of the Company by a Director and Secretary;

on behalf of the Company by at least two (2) Directors; or

(c)

on behalf of the Company by a Director in the presence of a witness
who attests the signature.

A document described or expressed as a deed that is signed on behalf of the

143(5).

Company in accordance with Regulation 143(3) above has the same effect
as if the document were executed under Seal.

The Company may exercise all the powers conferred by the Act with regard

144.

145.

to having an official seal for use abroad, and such powers shall be vested in
the Directors.

THE SECRETARY

The Secretary shall be appointed by the Directors for such term and at such
remuneration and upon such conditions as they may think fit and any
Secretary so appointed may be removed by them. The Directors may from
time to time appoint an assistant or deputy Secretary or two (2) or more
persons as joint Secretaries upon such conditions as they may think fit._Any
Secretary or assistant or deputy Secretary or Joint Secretary so appointed
may be removed by the Directors but without prejudice to any claim he or
they may have for damages for any breach of contract of service against the

Company.

Anything required or authorised by these-Articlesthis Constitution, the Listing
Manual or the Statutes to be done by or to the Secretary may, if the office is
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vacant or there is for any other reason no Secretary capable of acting, be intment of
done by or to any assistant or deputy Secretary or, if there is no assistant or  substitute.
deputy Secretary capable of acting, by or to any officer of the Company

authorised generally or specially in that behalf by the Directors—Previded

Always, provided always that any provision of these-Articlesthis Constitution

the Listing Manual or the Statutes 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._The Directors may from time to time by resolution appoint a

temporary substitute for the Secretary, who shall be deemed to be the

Secretary during the term of his appointment.

DIVIDENDS

146. TFhe—profits—ofthe—Company—subjectSubject to any preferential or other ApproprationDi
special rights relating-thereto-for the time being attached to any special class ~ stribution of

of shares created or authorised to be created by these-Articles-and-subjest profits.
tothis Constitution, the

fundprofits of the Company (whether in full or in part), which the Directors
may shall-from time to time, determine to distribute by way of dividend shall,
if so determined by the Directors, be divisible-among-the-Members-applied in
payment of dividends upon the shares of the Company in proportion to the
amount of capital paid up or credited as paid up on the shares held by
themMembers respectively_otherwise than in advance of calls, provided that
where a Member is a Depositor, the Company shall be entitled to pay any
dividends payable to such Member to the Depository and, to the extent of the
payment made to the Depository, the Company shall be discharged from any
and all liability in respect of that payment.

147. The Company-inDirectors may, with the sanction of a General Meeting-may Declaration of
by Ordinary Resolution declare a dividend on or in respect of any share to  Dividend.
the Members according to their rights and interest in the profits and may fix
the time for payment. No larger dividend shall be declared than is
recommended by the Directors but the Company in General Meeting may
declare a smaller dividend._Unless otherwise provided under the Act, no
dividend may be paid to the Company in respect of treasury shares.

148. No dividend shall be payable except out of the profits of the Company. No Dividend
dividend shall carry interest- against the Company. payable out of
profits.
149. The declaration of the Directors as to the net profits of the Company shall be  Declaration
conclusive. conclusive.
150. TFheNotwithstanding Regulation 147, the Directors may from time to time Interim

declare and pay to the Members such interim dividends as in their judgment ~ dividend.
the position of the Company justifies provided no such dividends shall be
declared more than once in six (6) months.

151. The Directors may retain any dividends_or other moneys payable on or in Debts may be
respect of a share on which the Company has a lien and may apply the same deducted.
in or towards satisfaction of the debts, liabilities, or engagements in respect
of which the lien exists-, and may also deduct from any dividend payable to
any Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares of the

Company.

152. A transfer of shares shall not pass the right to any dividend declared thereon Effect of
before the registration of the transfer or the entry of the shares against the transfer.
Depositor's name in the Depository Register, as the case may be.
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153. Any General Meeting declaring a dividend may direct payment of such Dividend in
dividend wholly or in part by the distribution of specific assets, and in specie.
particular of wholly or partly paid-up shares, debentures, or debenture stock
of the Company, or wholly or partly paid-up shares, debentures, or debenture
stock of any other company, or in any one (1) or more of such ways, and the
Directors shall give effect to such resolution; and where any difficulty arises
in regard to the distribution, theythe Directors may settle the same as they
think expedient, and in particular may issue fractional certificates, and may
fix the value for distribution of such specific assets, or any part thereof and
may determine that cash payments shall be made to any Member upon the
footing of the value so fixed, in order to adjust the rights of all parties, and
may vest any such specific assets in trustees upon such trusts for the persons
entltled to the dividends as may seem expedlent to the Dlrectors Where

e#eetweLNo valuation, ad|ustment or arranqement so _made shaII be

questioned by any Member.

154. - The Directors may retain the dividends payable upon shares in respect of Power to retain
. which any person is under the provisions of this Constitution as to the dividends.
. transmissions of shares hereinbefore contained entitled to become a
: Member, or which any person under these—provisionsthis Constitution is
entitled to transfer until such person shall become a Member in respect of
such shares or shall duly transfer the same._The Directors may also retain
any dividends or other moneys payable on or in respect of a share on which
the Company has a lien, and may apply the same in or towards satisfaction
of the debts, liabilities, or engagements in respect of which the lien exists.

155. In case several persons are registered in the Register or entered in the Payment to
Depository Register, as the case may be, as the holders of any share, any and receipt by
resolution of the Directors or the Company in General Meeting declaring a ioint holders.
dividend on shares of any class may specify that the dividend shall be
payable to such persons at the close of business on a particular date and
thereupon the dividend shall be payable in accordance with their respective
holdings so registered. Any person registered in the Register or in the
Depository Register, as the case may be, as the holder or joint holder of any
share or is entitled jointly to a share in consequence of the death or
bankruptcy of the holder may give effectual receipts for dividends, bonuses,
other moneys payable or properties distributable and payment on account of
dividends on or in respect of such shares.

156(1).  Whenever the Directors or the Company in General Meeting have resolved Scrip dividend.
or _proposed that a dividend (including an interim, final, special or other
dividend) be paid or declared on the ordinary share capital of the Company,
the Directors may further resolve that Members entitled to such dividend be
entitled to elect to receive an allotment of ordinary shares credited as fully
paid in lieu of cash in respect of the whole or such part of the dividend as the
Directors may think fit.

1561 ()

may—be—gwen—by—aevertsemen%The ordlnarv shares allotted ~ dividend:

pursuant to the provisions of Regulation 156(1) shall rank pari passu
in all respects with the ordinary shares then in issue save only as
regards participation in the dividend which is the subject of the
election referred to above (including the right to make the election
referred to above) or any other distributions, bonuses or rights paid,
made declared or announced prior to or contemporaneous with the
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payment or declaration of the dividend which is the subject of the
election referred to above, unless the Directors shall otherwise

specify.

{a)(b) The Directors may do all acts and things considered necessary
or expedient to give effect to the provisions of Regulation 156(1),
with full power to make such provisions as they think fit in the case
of shares becoming distributable in fractions (including,
notwithstanding any provision to the contrary in this Constitution,
provisions whereby, in whole or in part, fractional entitlements are
aggregated and sold and the net proceeds distributed to those
entitled, or are disregarded or rounded up or down, or whereby the
benefit of fractional entitlements accrues to the Company rather than
to the Members concerned).

156(3). The Directors may on any occasion when they resolve as provided in Record date.

Regulation 156(1) determine that rights of election under that paragraph
shall not be made available to Members who are registered in the
Register or (as the case may be) the Depository Register, or in respect
of ordinary shares the transfer of which is registered, after such date as
the Directors may fix subject to such exceptions as the Directors think fit,
and in such event the provisions of this Regulation shall be read and
construed subject to _such determination.

156(4). The Directors may on any occasion when they resolve as provided in Eligibility.

Regulation 156(1) further determine that no allotment of shares or rights
of election for shares under that paragraph shall be made available or
made to Members whose registered addresses entered in the Register or (as
the case may be) the Depository Register are outside Singapore or to such
other Members or class of Members as the Directors may in their sole
discretion decide and in such event the only entitlement of the Members
aforesaid shall be to receive in cash the relevant dividend resolved or
proposed to be paid or declared.

157. Unless otherwise directed, any dividend may be paid by cheque, dividend Payment by
warrant or Post Office Order, sent through the post to the registered address  Post.
appearing in the Register or the Depository Register, as the case may be, of
the Member or person entitled, or where two (2) or more persons are
registered in the Register or entered in the Depository Register, as the case
may be, as joint holders or are entitled to the dividend as a result of the death
or bankruptcy of the holder, to that one whose name shall stand first (15!) on
the Register or the Depository Register, as the case may be, in respect
thereof and every cheque, dividend warrant or Post Office Order so sent shall
be made payable to the order of the person to whom it is sent or to any person
and address as such Member(s) or persons(s) may direct in writing. The
Company shall not be responsible for the loss of any cheque, dividend
warrant or Post Office Order, which shall be sent by post duly addressed to
and at the sole risk of the Member or person for whom it is intended. Payment
of the cheque, dividend warrant or Post Office Order by the bank upon which
they are respectively drawn shall be a full and valid discharge to the
Company. Notwithstanding the provisions of these-Articlesthis Constitution,
payment by the Company to the Depository of any dividend payable to a
Depositor shall also be a full and valid discharge of the Company from liability
to the Depositor in respect of that payment to the extent of the payment made
to the Depository.

158. Unclaimed

dividends.
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: the-Company-until-claimed-The payment by the Directors of any unclaimed
dividends or other moneys payable on or in respect of a share in-to a separate
account shall not constitute the Company a trustee in respect thereof. All
dividends unclaimed after being declared may be invested or otherwise made
use of by the Directors for the benefit of the Company and any dividend
unclaimed after a period of six (6) years from the date of declaration of such
dividend may be forfeited and if so, shall revert to the Company, but the
Directors may at any time thereafter at their absolute discretion annul any
such forfeiture and pay the dividend so forfeited to the person entitled thereto
prior to the forfeiture. For the avoidance of doubt, no Member shall be entitled
to any interest, share of revenue or other benefit arising from any unclaimed
dividends. If the Depository returns any such dividend or money to the
Company, the relevant Depositor shall not have any right or claim in respect
of such dividend or money against the Company if a period of six (6) years
has elapsed from the date of the declaration of such dividend or the date on
which such other money was first payable.

BONUS ISSUES, CAPITALISATION OF PROFITS AND RESERVES

159(1). - The GCompany—in—General—MeetingDirectors may, upenwith the Capitalisation
. recommendationsanction of the Directors—resolve—that it s of profits and
i desirableCompany by way of an Ordinary Resolution, including any Ordinary = "¢Serves.
{ Resolution passed pursuant to Regulation 6(2):

- (a) issue bonus shares for which no consideration is payable to the
Company to the persons reqistered as holders of shares in the
Register or (as the case may be) the Depository Register at the close
of business on:

(i) the date of the Ordinary Resolution (or such other date as
may be specified therein or determined as therein provided);
or

(ii) (in the case of an Ordinary Resolution passed pursuant to

Regulation 6(2)) such other date as may be determined by
the Directors

in proportion to their then holdings of shares; and

(b) capitalise any part-of-the-ameuntsum for the time being standing to
the credit of any of the Cempany'sCompany’s reserve funds
eraccounts or other un-distributable reserve or any sum standing to
the credlt of the profit and loss account er—ethenwse—aw«lable—fer

+f—d+stnbuted—by—way—ef—dmdends—and—bv approprlatmq such sum to

the persons registered as holders of shares in the same-proportions

on-condition-thatRegister or (as the samecase may be-netpaid-in
ecash-but) the Depository Register at the close of business on:

(i) the date of the Ordinary Resolution (or such other date as
may be applied—either—specified therein or determined as
therein provided); or

(ii) (in the case of an Ordinary Resolution passed pursuant to
Regulation 6(2)) such other date as may be determined by
the Directors
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in ertewardsproportion to their then holdings of shares and applying
such Sum on thelr behalf in paylng up any—ameumsier—theﬂme—bemg

up—en—ln fuII unlssued shares er—debentu#es—ef—the—@empany—te—be
alletted—and-distributed(or, subject to any special rights previously

conferred on any shares or class of shares for the time being issued,
unissued shares of any other class not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst
such-holders—or-intheir nomineesthem as bonus shares in the

proportion aforesaid-erpartly-in-one-way-and-partly-inthe otherand
the Directors-shall-give-effectto-such-resolution.

159(2). - Wheneversuch-resolution—as—aforesaid-shall-have-been—passed—theThe
‘ Dlrectors shaﬂ%ak&aﬂ%ppmpmat@r&andﬁa\ppheaﬂen&e#th&ameums

{ sha#e&epdebentu#es—#—any—qu—genaaﬂy—shau— y do all acts and thlngs
; requiredconsidered necessary or expedient to give effect therete-to any such

- bonus issue or capitalisation with full power to the Directors to make such
provisienprovisions for the satisfaction of the right of the holders of such
shares in the Register or in the Depository Register;-_(as the case may be;
under-such-resolutionto-a-) and as they think fit for any fractional parteof-a
share-by-the-issue-ofentitlements which would arise on the basis aforesaid
(including provisions whereby fractional ecertificates—or—by—payment—in
cashentitlements are disregarded or etherwise-as-they-thinkfit-and-alsethe

benefit thereof accrues to the Company rather than to the Members
concerned). The Directors may authorise any persensperson to enter, on
behalf of such—helders—entitled-thereto—ortheirnomineesall the Members
interested, into an agreement with the Company providing for the-alletment
to-them-respectively-credited-asfully-paid-up-ef-any furthershares-to-which
they-—may-be-entitled-upon-such bonus issue or capitalisation;_and matters
incidental thereto and any agreement made under such authority shall be
effective and binding on all such-helders-and-their-nomineesconcerned.

159(3). In addition and without prejudice to the powers provided for by Regulations
159(1) and 159(2), the Directors shall have the power to issue shares for
which no consideration is payable and to capitalise any undivided profits or
other moneys of the Company not required for the payment or provision of
any dividend on any shares entitled to cumulative or non-—cumulative
preferential dividends (including profits or other moneys carried and standing
to any reserve or reserves) and to apply such profits or other moneys in
paying up in full unissued shares, in each case on terms that such shares
shall, upon issue, be held by or for the benefit of participants of any share
incentive or option scheme or plan implemented by the Company and
approved by shareholders in General Meeting, in such manner and on such
terms as the Directors shall think fit.

RESERVE FUND

160. - The Directors may, before declaring any dividend or bonus in respect of any Formation and
. class of shares out of or in respect of the earnings or profits of the Company  object of
for any yearly or other period, cause to be reserved or retained and set aside Reserve Fund.
; out of such sums as they may determine to form a Reserve-Fundreserve fund
to meet contingencies or depreciation in the value of the property of the
Company, or for equalising dividends or for special dividends or for
distribution of bonuses or for repairing, improving and maintaining any of the
property of the Company, or for such other purposes the Directors shall, in
their absolute discretion, think cenducive—to—the—interest—of—the
Company-expedient in the interest of the Company and pending such
application the Directors may employ the sums from time to time so set aside
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as aforesaid in the business of the Company or invest the same in such
securities, other than the shares of the Company, as they may select. The
Directors may also from time to time carry forward such sums as they may
deem expedient in the interests of the Company.

ACCOUNTS
161. - The Directors shall cause trueproper accounts to be kept in books provided Accounts to be
i for such purpose:-: kept.
{
: (@) of all sales and purchases by the Company;
(b) of the sums of money received and expended by the Company, and
the matter in respect of which such receipt and expenditure takes
place; and
(c) of the assets and liabilities of the Company:; and
(d) other records as are necessary to comply with the provisions of the

Statutes and the Listing Manual.

162. - The books of accounts shall be kept at the Office of the Company, or at such Books to be
other place or places as the Directors shall think fit., and shall always be open kept at Office.
- to the inspection of the Directors. The Directors shall from time to time
:+ determine whether and to what extent and at what times and places and what
conditions or regulations the accounts and books of the Company shall be
open to the inspection of Members 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 the Statutes or the Listing Manual or

authorised by the Directors or by aan Ordinary resolution of -the Company in
General Meeting.

163. : Profits and-loss
i account:
: Accounts to be
laid _before the
Company.
before-the-date-of the-Meeting-In accordance with the provisions of the Act
and the Listing Manual, the Directors shall cause to be prepared and to be
laid before the Company in General Meeting such financial statements,
balance sheets, Directors’ statements, Auditors’ reports and other documents
as _may be prescribed by the Act and the Singapore Exchange. The said
statements shall be accompanied by such reports and documents and shall
contain such particulars as are prescribed by the Act and required by the
Singapore Exchange.
163A.

4 " I | I It it shall
; not-exceed-six-months.Subject to provisions of the Act, the Listing Manual &eeounts:

. and applicable laws, where a General Meeting is held by way of electronic '&—z‘c%”ramof
means, a document required to be laid or produced before a General Meeting =, ~

- - where General
may be so laid or produced by being: —Meeting is held

electronically.

(a) sent or published together with the notice of the General Meeting; or

(b) published at an online location, the address of which is set out in the
notice of the General Meeting, or published on the website of the
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164.

164A.

Company.

- A copy of every balance-sheetfinancial statement (including every document
+ required by lawthe Act to be annexed thereto) which is to be laid before the
« CompanyMembers in General Meeting together with a copy of the Auditors'
: report relating thereto and the Directors’ statement shall not less than

fourteen (14) clear days before the date of the General Meeting, be sent to
all persons entitled to receive notices of General Meetings of the Company
under the provisions of the Act or of this Constitution, provided always that
and subject to the provisions of the Listing Manual:

(a) these documents may be sent less than fourteen (14) days before
the date of the General Meeting if all persons entitled to receive
notices of General Meetings from the Company so agree and the
relevant listing rules of the Singapore Exchange or the rules and/or

bye-laws governing the Singapore Exchange are complied with; and

(b) this Regulation shall not require a copy of these documents to be
sent to any person whose address the Company is not aware of or
to more than one (1) of the joint holders of a share in the Company
or the several persons entitled thereto in consequence of the death

or bankruptcy of the holder or otherwise,

but any Member to whom a copy of these documents has not been sent shall
be entitled to receive a copy free of charge on application at the Office.

So far as may be permitted by the Statutes, the Directors may cause the

165.

166.

167.

168.

financial statements which have been laid before the Company at an Annual
General Meeting, to be revised if it appears to the Directors that such financial
statements do not comply with the requirements of the Act, provided that any
amendments to the financial statements are limited to the aspects in which
the financial statements did not comply with the provisions of the Act, and any
other consequential revisions.

AUDITS

- Once at least in every year, the accounts of the Company shall be examined

and the correctness of the-profitand-loss-account-and-balance-sheetfinancial

statements ascertained by one (1) or more Auditors, and the provisions of the

. Statutes (including the requirements of the Listing Manual) and any

modification or re-enactment thereof for the time being in force in regard to
audit shall be observed.

- The appointment and duties of such Auditor or Auditors of the Company shall

be in accordance with the provisions of the Statutes and the Listing Manual
which may be in force in relation to such matters._Every Auditor of the

. Company shall have a right of access at all times to the accounting and other

records of the Company and shall make his report as required by the Act.

: Aud%eper—Audﬁeps-#—any—may—aeLThe Audltors shaII be entltled to attend

. any General Meeting and to receive all notices of and other communications

relating to any General Meeting to which any Member is entitled and to be
heard at any General Meeting on any part of the business of the General
Meeting which concerns them as Auditors.

- Every-accountThe accounts of the Directors when audited and approved by
+ a General Meeting shall be conclusive, except_that as regards any error
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i discovered within that period, the account shall forthwith be corrected, and
: thenceforth shall be conclusive.

169. Subject to the provisions of the Act, all acts done by any person acting as an  Validity of acts
Auditor shall, as regards all persons dealing in good faith with the Company, ©of Auditor in
be valid, notwithstanding that there was some defect in his appointment or ~SPite_of some
that he was at the time of his appointment not qualified for appointment. formal defect.

NOTICES

170(1). - ASubject to the provisions of the Act and Listing Manual, a notice or other How  notices
document_(including a share certificate, any financial statements or report) and documents
may be served by the Company upon a Member, either personally, or by !0 be served.
sending it through the post in a prepaid letter or by telex or facsimile
- transmission addressed to such Member at his address as appearing in the
- Register or in the Depository Register, as the case may be-, or (if he has no
. registered address within Singapore) to the address, if any, within Singapore

supplied by him to the Company or (as the case may be) supplied by him to

the Depository as his address for the service of notices, or by delivering it to

such address as aforesaid.

170(2). - -Electronic
communication

s.

of Regulation 170(1), but subject otherwise to the Act and the Listing Manual
relating to electronic communications, any notice or document (including
without limitation, any financial statements, Directors’ statements, annual
reports, circulars, and letters) which is required or permitted to be given, sent
or_served under the Act, the Listing Manual or this Constitution by the
Company, or by the Directors, to a Member or an officer or Auditors of the
Company may be given, sent or served using electronic communications:

(a) to the current address of that person;

(b) by publication and making it available on a website prescribed by the
Company from time to time; or

(c) in such manner as such Member expressly consents to by giving
notice in writing to the Company,

in_accordance with the provisions of this Constitution, the Act, the Listing
Manual and/or any other applicable regulations or procedures.

170(3). Subiject to the Act and any regulations made thereunder and the listing rules Implied
of the Singapore Exchange relating to_electronic communications, for the consent.
purposes of Reqgulation 170(2), a Member shall be implied to have consented
and agreed to receive such notice or document by way of electronic
communications and shall not have a right to elect to receive a physical copy
of such notice or document, unless otherwise provided under applicable laws,
rules or requlations.
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of-such-share-Notwithstanding Regulation 170(2), the Directors will, at any
time give a Member an opportunity by way of written notice to elect within a
specified period of time whether to receive such notice or document by way
of electronic communications or as a physical copy, and such Member shall
be deemed to have consented to receive such notice or document by way of
electronic communications if he was given such an opportunity and he failed
to_ make an election within the specified time, and he shall not in such an
event have a right to receive a physical copy of such notice or document,
unless otherwise provided under applicable laws. The election made under
this Regulation 170(4) as to the form of the notice or document to be received
by the Member shall be a standing election although the Member may make
a fresh election at any time and until the Member makes a fresh election, the
election that is conveyed under Regulation 170(4) to the Company last in time
prevails over all previous elections as the Member’s valid and subsisting
election in relation to all notices or documents to be sent to him.

170(5). Where a notice or document is given, sent or served by electronic
communications:

(a) to the current address of a person pursuant to Requlation 170(2)(a),
it shall be deemed to have been duly given, sent or served at the time
of transmission of the electronic communication by the email server
or facility operated by the Company or its service provider to the
current address of such person (notwithstanding any delayed receipt,
non-delivery or “returned mail” reply message or any other error
message indicating that the electronic communication was delayed
or not successfully sent), unless otherwise provided under applicable
laws; and

(b) by making it available on a website pursuant to Regulation 170(2)(b),
it shall be deemed to have been duly given, sent or served on the
date on which the notice or document is first made available on the
website, unless otherwise provided under applicable laws.

170(6). Subject to the provisions of the Statutes and the Listing Manual (as amended
from time to time), and applicable laws, rules and regulations, where a notice
or document is given, sent or served to a Member by making it available on
a_website pursuant to Regulation 170(2)(b), further to the implied and
deemed consent to _electronic communications referred to in Regulations
170(3) and 170(4) above, the Company shall give separate notice to the
Member of, inter alia, (a) the publication of such notice or document on that
website, (b) the address of that website, (c) the place on the website where
such notice or document may be accessed, and (d) the manner in which the
Member may request a physical copy of such notice or document from the
Company (which shall be provided by the Company upon such request), by
sending such separate notice by any one (1) or more of the following means:

(a) by sending such separate notice to the Member personally or through
the post pursuant to Requlation 170(1);

(b) by sending such separate notice to the Member using electronic
communications to his current address pursuant to Regulation

170(2)(a) above;

(b) by way of advertisement in the daily press; and/or

(c) by way of announcement on the Singapore Exchange.
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170(7).

Regulations 170(3) and 170(4) shall not apply to such notices or documents

170(8).

which _are excluded from being given, sent or served by electronic
communications or means pursuant to the Act and any regulations made
under the Act relating to electronic communications and any listing rules of
the Singapore Exchange or the rules and/or bye-laws governing the
Singapore Exchange.

When a given number of days’ notice or notice extending over any other

period is required to be given, the day of service shall, unless it is otherwise
provided or required by this Constitution or by the Statutes or the Listing
Manual, not be counted in such number of days or period.

All notices directed to be given to the Members shall, with respect to any

share to which persons are jointly entitled, be given to whichever of such
persons is named first (15t) in the Register or in the Depository Register, as
the case may be, and notice so given shall be sufficient notice to all the
holders of such share.

172. Any Member described in the Register or the Depository Register, as the

case may be, by an address not within the Republic of Singapore who shall

- from time to time give the Company an address within the Republic of
; Singapore at which notices may be served upon him shall be entitled to have

served upon him at such address any notice to which he would be entitled
under these-Articles-this Constitution.

As—regards—Members wheo-have-nowhose address appearing—inis outside
Singapore and who has not supplied an address within Singapore for the

; Registerservice of notices and documents shall not be entitled to receive any

. such notices or documents from the BepeositoryRegister,—as-the-case-may

be—aCompany, unless such notice posted—up—in—the Office—shall-beor
document may be deemed-to-be-dulygiven, sent and served en-them-at-the
expiration—of twenty-fourhours—afteritis—so—posted—up-using electronic

communications to such Member.

. ——Fhe-sighature—to—any-suchnotice—or-document-may-be—written—to
. printed-Any notice on behalf of the Company or of the Directors or any

document issued on behalf of the Company or of the Directors shall be
deemed effectual if it purports to bear the signature of the Secretary or other
duly authorised officer of the Company, whether such signature/name is
printed, written or electronically signed.

Any notice or other document required to be sent 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 or by telex or facsimile transmission addressed to the Company

or to such officer at the Office.

Any notice or other document, if served or sent by post, and whether airmail
or not shall be deemed to have been served at—theiﬂmeon the same +s—le£t—at

<theeasemay—be—#—se¥ed—pepsenauy—%d—auhe—nmewhe#the4ette#ayo

which the envelope or wrapper containing the same is putinto-the-postifsent

by-pest—{posted, and in proving such service ersendingby post it shall be
sufficient to prove that the letter or wrapper containing the netice—or

documentsame was properly addressed and put into the post office}-and-at
the-same-time-the-same-would_as a prepaid letter or wrapper. Any notice
given, sent or served using electronic communication (as the case may be)
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shall be deemed to have reached-the-Memberin-the-normal-course-ifbeen

duly given, sent by—telex—or facsimileserved upon transmission_of the
electronic communication to the current address of such person or as
otherwise provided under the Act and/or other applicable regulations or

procedures.

476:177. Every person who, by operation of law, transfer or any other means Transferees
whatsoever, shall become entitled to any share shall be bound by every bound by prior
notice in respect of such share which previously to his name and address hotice.
: being registered in the Register or in the Depository Register, as the case

may be, shall be duly given to the person from whom he derives his title to

such share.

Notice valid
theugh
Member
deceasedin
case of death
or bankruptcy.

A person entitled to a share in consequence of the death
or bankruptcy of a Member or otherwise upon supplying to the
Company such evidence as the Directors may reasonably require to show
his title to the share, and upon supplying also to the Company or (as the
case may be) the Depository an address within Singapore for the service
of notices, shall be entitled to have served upon him at such address any
notice or document to which the Member but for his death or bankruptcy or
otherwise would be entitled and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the
share. Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any Member or given, sent or served by
electronic _communications _in _pursuance of this Constitution shall
(notwithstanding that such Member be then dead or bankrupt or
otherwise not entitled to such share and whether or not the Company have
notice of the same) be deemed to have been duly served in respect of any
share registered in the name of such Member in the Register or, where such
member is a Depositor, entered against his name in the Depository Register
as sole or first-named joint holder.

WINDING UP
178-179. TheSubject to the provisions of the Act and the IRDA, the Directors shall have Directors have
{ the power to present a petition to the court in the name and on behalf of the power to
{ Company for the Company to be wound up. Egﬁ%’:
It .

479:180. If the Company shall be wound up, and the assets available for distribution Distribution of
among the Members as such shall be insufficient to repay the whole of the assets in
paid-up capital, such assets shall be distributed so that, as nearly as may be, Winding up.
: the losses shall be borne by the Members in proportion to the capital paid up,

or which ought to have been paid up, at the commencement of the winding

up, on the shares held by them respectively—And-if in relation to the total

number of shares issued by the Company (excluding treasury shares). If in a

winding up the assets available for distribution among the Members shall be

more than sufficient to repay the whole of the capital paid up at the
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commencement of the winding up, the excess shall be distributed amongst
the Members in proportion to the capital at the commencement of the winding
up paid up or which ought to have been paid up on the shares held by them
respectively—But-this-Article_in relation to the total number of shares issued
by the Company (excluding treasury shares). But this Regulation is to be
without prejudice to the rights of the holders of shares issued upon special
terms and conditions.

181(1). - H¥-Without prejudice to the rights (and any limitation on the rights) of the Distribution of
" holders of any shares issued upon special terms and conditions, if the assets in
Company shallbeis wound up, the liguidatersliquidator may, with the SPecle.
. sanction of a Spescial-Reselution;-special resolution of the Company and any
other sanction required by the Act and the IRDA —

(a) divide amengamongst the Members in speeie-kind, the whole or any
part of the assets of the Company anrd-ary—such—(including any

shares in _any other company received by the liguidator as
consideration for the sale of the whole or part of the Company's
assets), whether they consist of property of the same kind or not;

(b) set a value as the liquidator considers fair upon the property referred
to in Regulation 181(1)(a);

(c) determine how the division of property is to be carried out as between
the Members or different classes of Members, which may be

otherwise than in accordance with the eX|st|ng rlghts of the Members;

(d) vest the whole or any part of the assets of the Company in trustees
upon such trusts for the benéefit of the contributories as the liquidator

181(2). No Member shall be compelled to accept any shares or other securities on
which there is any liability.

181(3). If any division is otherwise than in accordance with the existing rights of the
Members, the Members shall have the same right of dissent and
consequential rights as if such resolution were a Special Resolution passed
pursuant to the IRDA.

182. - On the voluntary liquidation of the Company, no commission or fee shall be Commission or
- paid to a liquidator unless it shall have been ratified by the Members. The f.ee. to
- amount of such payment shall be notified to all Members at least seven (7) liquidators.
; days prior to the meeting at which it is to be considered.

INDEMNITY

Indemnity of
Directors _and
officers.
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the-Aet:Subject to the provisions of and so far as may be p

the Act, every Director, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred or to be incurred by him in the execution and
discharge of his duties as an officer of the Company or in relation thereto
(including without any limitation any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of
the Company and in_which judgment is given in his favour (or the
proceedings otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the
court) unless the same shall happen through his own negligence, default,
breach of duty or breach of trust. Without prejudice to the generality of the
foregoing, no Director, Secretary or other officer of the Company shall be
liable for the acts, receipts, neglects or defaults of any other Director or officer
or for joining in any receipt or other act for conformity or for any loss or
expense happening to the Company through the insufficiency or deficiency
of title to_any property acquired by order of the Directors for or on behalf
of the Company or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested or for
any loss or damage arising from the bankruptcy, insolvency or tortious act of
any person with whom any moneys, securities or effects shall be deposited
or left or for any other loss, damage or misfortune whatsoever which shall
happen in the execution of the duties of his office or in relation thereto unless
the same shall happen through his own negligence, default, breach of duty
or breach of trust.

183(2). Without prejudice to the generality of Regulation 183(1) above, every Indemnity of
Director, Secretary or other officer of the Company is to be indemnified out of Directors _and
the assets of the Company against any liability (other than any liability —officers against
referred to in Section 172B(1)(a) or (b) of the Act) incurred by the Director, %@L
Secretary or officer to a person other than the Company which attaches to liability.
the Director, Secretary or officer of the Company in_connection with _any
negligence, default, breach of duty or breach of trust in relation to the

Company.

183(3). Every Auditor is to be indemnified out of the assets of the company against Indemnity  of
any liability incurred by the Auditor in defending any proceedings, whether ~Auditor.
civil or criminal, in which judgment is given in the Auditor’s favour or in which
the Auditor is acquitted or in connection with any application under the Act in
which relief is granted to the Auditor by the Court in respect of any negligence,
default, breach of duty or breach of trust.

183(4). Subiject to the provisions of and so far as may be permitted by the Act, the Defence
Company shall be permitted to provide every Director with defence funding, funding.
provided that (a) in the case of defence funding permitted under Section
163A of the Act, such defence funding shall be repaid in accordance with
Section 163A(2), or (b) in the case of defence funding permitted under
Section 163B of the Act, such defence funding shall be repaid upon any
action taken by a regulatory authority against him. Such defence funding
may be subject to such rate of interest as may be determined by the Board
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of Directors. In this Regulation 183(4), “defence funding” shall mean the
provision of funds by way of a loan to a director to meet expenditure
incurred or to be incurred, (i) in the case of defence funding permitted
under Section 163A of the Act, in defending any criminal or civil
proceedings in _connection with any alleged negligence, default, breach of
duty or breach of trust by that person in relation to the entity at risk, or
in_connection with an application for relief or any action to enable such
director to avoid incurring such expenditure; or (ii) in the case of defence
funding permitted under Section 163B of the Act, in defending himself in an
investigation by a regulatory authority or against any action proposed to
be taken by a requlatory authority in connection with any alleged negligence,
default, breach of duty or breach of trust in relation to the entity at risk, or any
action to enable such director to avoid incurring such expenditure.

183(5). The Directors may decide to purchase and maintain insurance, at the
expense of the Company for the benefit of any Director or other officer of the
Company and its subsidiaries (if any) in respect of any liabilities mentioned
in this Regulation 183. This Requlation 183 does not authorise any indemnity
which would be prohibited or rendered void by any provision of the Act or by
any other provision of law.

SECRECY

184. - No member shall be entitled to require the Company to disclose any Secrecy in the
. information relating to any trade, business, product or process which is secret  best interests of
; in nature which may relate to the conduct of the business of the Members. the Members.
:» the—Company and which the Directors determine to be inexpedient and
inadvisable to communicate in the best interest of the Members save as may
be authorised by aw-_or required by the Listing Manual.

MARGINALNOTESPROCEDURAL IRREGULARITY DISREGARDED

185. - The-marginalnotesshall-notaffecttheconstructionthereofAny meeting held Marginal-notes:
- for the purposes of this Constitution which is not also held for the purposes
« of the Act, and any proceeding at any such meeting or otherwise under these
. presents which is not also a proceeding under the Act, shall nevertheless not
be invalidated by reason of any procedural irregularity unless the High Court
of Singapore shall have declared that the irregularity has caused or may
cause substantial injustice that cannot be remedied by any order of the Court
and that the said meeting is accordingly void or the said proceeding is
accordingly invalid, provided that nothing herein shall apply to any matter
which is regulated by Section 72 of the Act.

PERSONAL DATA

186(1). A Member, who is a natural person, is deemed to have consented to the Personal data
collection, use and disclosure of his personal data (whether such personal of Members.
data is provided by that Member or is collected through a third party) by the
Company (or its agents or service providers) from time to time for any of the
following purposes:

(a) implementation and administration of any corporate action by the
Company (or its agents or service providers);

(b) internal analysis and/or market research by the Company (or its
agents or service providers);

(c) investor relations communications by the Company (or its agents or
service providers);
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(d) administration by the Company (or its agents or service providers) of
that Member’s holding of shares in the capital of the Company;

(e) implementation and administration of any service provided by the
Company (or _its agents or service providers) to its Members to
receive notices of General Meetings, annual reports and other
shareholder communications and/or for proxy appointment, whether
by electronic means or otherwise;

(f) processing, administration and analysis by the Company (or its
agents or_service providers) of proxies and representatives
appointed for any General Meeting (including any adjournment
thereof) and the preparation and compilation of the attendance lists,
minutes and other documents relating to any General Meeting
(including any adjournment thereof);

(9) implementation and administration of, and compliance with, any
provision of this Constitution;

(h) compliance with any applicable laws, listing rules, takeover rules,
regulations and/or guidelines; and

(i) purposes which are reasonably related to any of the above purpose.

186(2). The personal data that may be collected, used and/or disclosed for such
purposes under this Regulation 186 shall include any information which may
have a bearing on the prudence or commercial merits of investing in, or
disposing of any shares (or other investment or security) in, the Company.

186(3). Save as required or permitted by law, court order or any regulatory authority,
that personal data shall not be disclosed by a recipient of such personal data
(“Recipient”) or any other person, except to:

(a) a member of the same group as the Recipient (each a “Recipient
Group Company”);

(b) employees, directors and professional advisers of that Recipient or
any Recipient Group Company; and

(c) funds managed by any of the Recipient Group Companies.

186(4). Each of the Members and Directors consent (from time to time) to the transfer Transfer of
of such personal data to persons acting on behalf of any Recipient and to the personal data.
offices of any Recipient, both within and outside Singapore, for the purposes
stated above, where it is necessary or desirable to do so.

186(5). Any Member who appoints a proxy and/or representative for any General Personal data
Meeting and/or any adjournment thereof is deemed to have warranted that of _ proxies
where such Member discloses the personal data of such proxy and/or and/or )
representative to the Company (or its agents or _service providers), that [eRresentatives
Member has obtained the prior consent of such proxy and/or representative -
for the collection, use and disclosure by the Company (or its agents or service
providers) of the personal data of such proxy and/or representative for the
purposes specified in Regulations 186(1)(f) and 186(1)(h), and is deemed to
have agreed to indemnify the Company in respect of any penalties, liabilities,
claims, demands, losses and damages as a result of such Member’s breach

of warranty.
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AMENDMENTS
187. - No deletion, amendment, addition or other modification shall be made to Exchange

these ArticlesRegulations without the prior written approval of the Singapore Approval.
Exchange.

[the remainder of this page has been intentionally left blank]
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THE COMPANIES ACT 1967 OF SINGAPORE

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION

OF

BACUI TECHNOLOGIES INTERNATIONAL LTD.

(Adopted by special resolution passed at the Extraordinary General Meeting held on [®] 2023)

1(1).

1(2).

1(4).

PRELIMINARY

The name of the Company is “Bacui Technologies International Ltd.”.

The Company is a public company limited by shares and the liability of the
Members is limited.

The regulations contained in the model constitution prescribed under Section
36(1) of the Act shall not apply to the Company, except so far as the same are
repeated or contained in this Constitution.

Subject to the provisions of the Statutes, the Listing Manual and this Constitution,
the Company has:

()  full capacity to carry on or undertake any business or activity, do any act or
enter into any transaction; and

(b)  for these purposes, full rights, powers and privileges.

INTERPRETATION

In this Constitution, unless the subject or context otherwise requires, the words
standing in the first (1%') column of the table next hereinafter contained shall bear
the meanings set opposite to them respectively in the second (2" column thereof:

WORDS MEANINGS

Act The Companies Act 1967 of Singapore, or any statutory
modification, amendment or re-enactment thereof for the time
being in force, or any and every other act for the time being
in force concerning companies and affecting the Company and
any reference to any provision as so modified, amended or re-
enacted or contained in any such subsequent Companies Act
or other acts concerning companies and affecting the Company.

Name.

Public
company.

Model
constitutions
excluded.

Capacity of the
Company.

Interpretation.
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WORDS

Chairman

Chief Executive
Officer

Company

Constitution

current address

Directors

Dividend

electronic

communication

ETA

General Meeting

IRDA

Listing Manual

MEANINGS

The chairman of the Directors or the chairman of the General
Meeting as the case may be.

Chief Executive Officer(s) or Managing Director of the
Company or a person holding an equivalent position for the
time being, and shall have the same meaning ascribed to it by
the Act.

Bacui Technologies International Ltd. or such other name
adopted from time to time by the Company in a General
Meeting.

This Constitution or other regulations of the Company for the
time being in force.

Has the meaning ascribed to it in Section 387A of the Act.

The Directors for the time being of the Company and includes
persons appointed as alternate Directors.

Means the dividend permissible under the Act and includes
bonus payments.

Has the meaning ascribed to it in Section 4 of the Act.

The Electronic Transaction Act 2010 of Singapore, as so
modified, amended, or re-enacted or contained in any such
subsequent act or acts.

A general meeting or extraordinary general meeting of the
Company.

The Insolvency, Restructuring and Dissolution Act 2018 or any
statutory modification, amendment or re-enactment thereof
for the time being in force or any and every other act for the
time being in force concerning the making and approval of
a compromise or an arrangement with the creditors of a
company, receivership, and corporate insolvency and winding
up, and any reference to any provision of the IRDA is to that
provision as so modified, amended or re-enacted or contained
in any such subsequent IRDA.

The listing manual of the SGX-ST or Section B: Rules of
Catalist, as applicable to the Company for the time being and
as may be amended, varied or supplemented from time to time.
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WORDS

Market Day

Member (and
any references
to a holder or
any shares or
shareholder)

Office

Ordinary
Resolution

Register

Regulations

relevant
intermediary

Seal

Secretary

Securities
Account

Singapore
Dollar(s) or S$

SFA

Singapore
Exchange

MEANINGS

A day on which the Singapore Exchange is open for trading in
securities.

Any registered holder of shares in the Company, or where
such registered holder of any shares or shareholder is the
Depository, a Depositor named in the Depository Register (for
such period as shares are entered in the Depositor's Securities
Account), save that references in this Constitution to “Member”
shall, where the Act requires, exclude the Company where it
is a Member by reason of its holding of its shares as treasury
shares.

The registered office for the time being of the Company.

A resolution passed by a simple majority of the Members
present and voting.

The Register of Members to be kept pursuant to Section 190 of
the Act.

The regulations of this Constitution as may from time to time be
amended and “Regulation” shall be construed accordingly.

Has the meaning ascribed to it in Section 181 of the Act.

The common seal of the Company or in appropriate cases the
Official Seal or duplicate Common Seal of the Company.

Any person appointed to perform the duties of Secretary of
the Company and includes any person appointed to perform
the duties of Secretary temporarily and where more than one
(1) Secretary has been appointed, means any one (1) of such
secretaries.

A securities account or sub-account maintained by a Depositor
with the Depository.

The lawful currency of the Republic of Singapore.

The Securities and Futures Act 2001 of Singapore, as so
modified, amended, or re-enacted or contained in any such
subsequent act or acts.

Singapore Exchange Securities Trading Limited and shall
include any successor entity or body thereof for the time being.
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2(2).

2(3).

2(4).

2(5).

WORDS MEANINGS

Special A resolution having the meaning assigned thereto by Section
Resolution 184 of the Act.

Statutes The Act, the SFA and every other legislation or regulations for

the time being in force concerning companies and affecting the
Company and any modification thereof for the time being in
force.

treasury shares  Has the meaning ascribed to it in Section 4 of the Act.

The words “Depositor”, “Depository”, “Depository Agent” and “Depository Register’
shall have the meanings respectively as used in this Constitution ascribed to them
in the SFA.

References in this Constitution to “holders” of shares or any class of shares shall:

(a) exclude the Depository or its nominee (as the case may be) except where
otherwise expressly provided for in these Regulations or where the terms
“registered holder” or “registered holders” are used in these Regulations;

(b)  where the subject and context so require, be deemed to include references
to Depositors whose names are entered in the Depository Register in
respect of such shares; and

(c) except where otherwise expressly provided in these Regulations, exclude
the Company in relation to shares held by it as treasury shares,

and the words “holding” and “held” shall be construed accordingly.

References to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography and any other mode
or modes of representing or reproducing words, symbols or other information
which may be displayed in a visible form, whether in a physical document or in an
electronic communication or form or otherwise howsoever.

Expressions referring to signing shall be construed as including references to
digital signatures and electronic signatures (including secure electronic signatures)
that are referred to and defined in the ETA. Expressions referring to notices and
documents shall be construed as including references to electronic versions of
notices and documents, and electronic records as defined in the ETA.

Words importing the singular number only shall include the plural number, and
vice versa.

Words importing the masculine gender only shall include the feminine gender.

Words importing persons shall include corporations.
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2(10).

6(1).

Subject as aforesaid, any words or expressions used in the Act and the
Interpretation Act 1965 of Singapore shall, if not inconsistent with the subject or
context, bear the same meaning in these Regulations.

The headnotes and marginal notes are inserted for convenience only and shall not
affect the construction of this Constitution.

REGISTERED OFFICE

The Office shall be at such place in the Republic of Singapore as the Directors
shall from time to time decide.

COMMENCEMENT OF BUSINESS

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken by the Directors at such
time or times as they shall think fit, and further may be suffered by them to be
in abeyance whether such branch or kind of business may have been actually
commenced or not so long as the Directors may deem it expedient not to
commence or proceed with such branch or kind of business.

SHARES CAPITAL

Subject to the Statutes, the Listing Manual and the Constitution, no shares may be
issued without prior approval of the Company in General Meeting but subject as
aforesaid and to any special rights attached to any share for the time being issued,
the Directors may allot (with or without conferring any right to renunciation), grant
options over or otherwise deal with or dispose of the same to such persons on
such terms and conditions (including such consideration) and at such times and
subject or not to the payment of any part of the amount (if any) thereof in cash as
the Directors may determine, provided always that the rights attaching to shares of
a class other than ordinary shares shall be expressed in this Constitution.

Subject to any direction to the contrary that may be given by the Company in
General Meeting, or except as permitted under the Listing Manual, all new shares
shall, before issue, be offered to such persons as at the date of the offer are
entitled to receive notices from the Company of General Meetings in proportion,
as far as the circumstances admit, to the amount of the existing shares to which
they are entitled. The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted, will be
deemed to be declined and, after the expiration of that time or on the receipt of an
intimation from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may dispose of those shares in such manner as
they think most beneficial to the Company. The Directors may likewise dispose of
any new shares which (by reason of the ratio which the new shares bear to shares
held by persons entitled to an offer of new shares) cannot, in the opinion of the
Directors, be conveniently offered under this Regulation.

Office.

Directors may
undertake any
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6(3).

6(4).

Notwithstanding Regulation 6(1) above but subject to the Act and the provisions of
the Listing Manual, the Company may by Ordinary Resolution in General Meeting
give to the Directors a general mandate, either unconditionally or subject to such
conditions as may be specified in the Ordinary Resolution to:

(a) issue shares of the Company whether by way of rights issue, bonus issue or
otherwise;

(b) make or grant offers, agreements or options (collectively, “Instruments”)
that might or would require shares to be issued, including but not limited to
the creation and issue of (as well as adjustments to) warrants, debentures
or other instruments convertible into shares; and/or

(c)  (notwithstanding the authority conferred by the Ordinary Resolution may
have ceased to be in force) issue shares in pursuance of any Instrument
made or granted by the Directors while the Ordinary Resolution was in
force,

provided that:

(i) the aggregate number of shares to be issued pursuant to the
Ordinary Resolution (including shares to be issued in pursuance of
Instruments made or granted pursuant to the Ordinary Resolution)
shall be subject to such limits and manner of calculation as may be
prescribed by the Singapore Exchange; and

(i)  in exercising the authority conferred by the Ordinary Resolution, the
Company shall comply with the Listing Manual for the time being in
force (unless such compliance is waived by the Singapore Exchange)
and this Constitution, and

(unless revoked or varied by the Company in General Meeting) the authority
conferred by the Ordinary Resolution shall not continue in force beyond the
conclusion of the Annual General Meeting next following the passing of the
Ordinary Resolution, or the date by which such Annual General Meeting is
required by law to be held, or the expiration of such other period as may be
prescribed by the Act (whichever is the earliest).

Notwithstanding Regulations 6(1) and 6(2) above but subject to the Act, the
Directors shall not be required to offer any new shares to Members to whom by
reason of foreign securities laws such offers may not be made without registration
of the shares or a prospectus or other document, but may sell the entitlements to
the new shares on behalf of such Members in such manner as they think most
beneficial to the Company.

The Company may issue shares for which no consideration is payable to the
Company.

General
mandate to
issue shares.

Power to sell
entitlements to
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Issue of
shares for no
consideration.
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10.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class or by this Constitution, be deemed to be
varied by the creation or issue of further shares ranking equally therewith.

Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any share in the Company may be issued with
such preferred, qualified, deferred or other special rights, privileges and conditions
or such restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by Ordinary Resolution or, if
required by the Act, by Special Resolution determine (or, in the absence of any
such determination, but subject to the Act, as the Directors may determine),
and subject to the Statutes, the Company may issue preference shares which
are, or at the option of the Company are, liable to be redeemed on such terms
and in such manner as the Company before the issue thereof may by Ordinary
Resolution determine, provided always that the total number of issued preference
shares shall not at any time exceed the total number of the issued ordinary shares
for the time being.

In the event of the Company at any time issuing preference capital it shall have
the power to issue further preference capital ranking equally with or in priority
to the preference capital then already issued and the rights conferred upon the
holders of preference shares shall not unless otherwise expressly provided by the
conditions of issue of such shares be deemed to be altered by the creation or
issue of such further preference capital ranking equally with or in priority thereto.

Subject to the provisions of the Statutes and the Listing Manual, repayment of
preference capital other than redeemable preference capital or any other alteration
of preference shareholder rights may only be made pursuant to a Special
Resolution of the preference shareholders concerned and the quorum thereof
shall be not less than two (2) persons (or where all the preference shares are
held by one (1) person, the quorum shall be one (1) person) provided always that
where the necessary majority for such a Special Resolution is not obtained at the
General Meeting, consent in writing if obtained from holders of three-fourths (3/4)
of the preference shares concerned within two (2) months of the General Meeting
shall be as valid and effectual as a Special Resolution carried at the General
Meeting.

Preference shareholders shall have the same rights as ordinary Members as
regards the receiving of notices, reports and balance sheets and the attending of
General Meetings of the Company. Preference shareholders shall also have the
right to vote at any General Meeting convened for the purpose of reducing the
capital of the Company or winding up or sanctioning the sale of the undertaking
of the Company or where the proposal to be submitted to the General Meeting
directly affects their rights and privileges or when the dividend on the preference
shares is more than six (6) months in arrears.

B-7
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11.

12(1).

12(2).

13.

14.

If by the conditions of allotment of any share, the whole 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 holder for the time being of the share
or his legal personal representative, but this provision shall not affect the liability of
any allottee who may have agreed to pay the same.

Unless otherwise specified or restricted by law, the Company may pay any
expenses (including commissions or brokerage) on any issue or purchase of
its shares, or on the sale, disposal or transfer of treasury shares at such rate
or amount and in such manner as the Directors may deem fit, to any person in
consideration of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company.

Such expenses may be satisfied by the payment of cash out of the new share
issue proceeds or out of the Company’s share capital (and such payment shall
not be taken as reduction of the amount of share capital of the Company) or the
allotment of fully or partly paid shares, or partly in one way and partly in the other.

If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the provision
of any plant which cannot be made profitable for a long period, the Company may,
subject to the conditions and restrictions mentioned in the Act, pay interest on so
much of the share capital (except treasury shares) as is for the time being paid
up and may charge the same to capital as part of the cost of the construction or
provision.

When two (2) or more persons are registered as the holders of any share they
shall be deemed to hold the same as joint tenants with benefit of survivorship
subject to the following provisions:

(@) The Company shall not be bound to register more than three (3) persons as
the holders of any share except in the case of executors or administrators
(or trustees) of the estate of a deceased Member.

(b)  For the purposes of a quorum joint-holders of any share shall be treated as
one (1) Member.

(c)  Only one (1) certificate shall be issued in respect of any share.

(d)  Only the person whose name stands first (1%!) in the Register as one (1) of
the joint-holders of any share shall be entitled to delivery of the certificate
relating to such share or to receive notices from the Company. Any notice
served on any one (1) of the joint-holders shall be deemed to have been
duly served on all of them.

(e) The joint-holders of any share shall be liable severally as well as jointly in
respect of calls and any other payments which ought to be made in respect
of such share.
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15.

16.

17.

18.

() Any one (1) of the joint-holders of any share may give effectual receipts for
any dividend, return of capital or other sum of money payable to such joint-
holders in respect of such share.

(@) On the death of any one (1) of the joint-holders of any share, the survivor or
survivors shall be the only person or persons recognised by the Company
as having any title to such share but the Directors may require such
evidence of death as they think necessary to call for.

(h)  If more than one (1) of such joint-holders are present in person or proxy at
any General Meeting, only that one (1) of the joint-holders or his attorney or
proxy whose name stands first (1%") in the Register or (as the case may be)
the Depository Register amongst those so present in person or proxy shall
be entitled to vote in respect of any of the shares so held.

Except as required by law, no person, other than the Depository, shall be
recognised by the Company as holding any share upon any trust, and the
Company shall not be bound by or be required in any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share or (except only as by this
Constitution or by law otherwise provided) any other rights in respect of any share
other than an absolute right to the entirety thereof in the registered holder, except
only where this Constitution otherwise provided for or as required by the Statutes,
the Listing Manual or pursuant to any order of Court.

Except as herein provided, no person shall exercise any rights or privileges as
a Member in respect of a share until his name shall have been entered in the
Register as the registered holder thereof or in the Depository Register in respect
of such share, as the case may be, and, unless the Directors otherwise determine,
such person shall have paid all calls and other moneys for the time being due and
payable on any share held by him.

Subject to the provisions of the Statutes and the Listing Manual, the Company
may by Ordinary Resolution authorise the Directors to purchase or otherwise
acquire shares, options, stocks, debentures, debenture stocks, bonds, obligations,
securities, and all other equity, derivative, debt and financial instruments issued
by it on such terms and in such manner as the Company may from time to time
think fit. If required by the Statutes and the Listing Manual, any share which is
so purchased or acquired by the Company shall, unless held in treasury in
accordance with the Statutes and these Regulations, be deemed to be cancelled.

The Company may upon purchase and acquisition of its ordinary shares, hold
any or all such repurchased shares as treasury shares. The Company shall not
exercise any right in respect of treasury shares other than as provided by the Act.
Subject thereto, the Company may hold or deal with its treasury shares in the
manner authorised by, or prescribed pursuant to, the Act.

No trusts
recognised.

Exercise
of rights of
Members.

Power to
purchase or
acquire its
issued shares.

Treasury
shares.



APPENDIX B: PROPOSED NEW CONSTITUTION

19.

20.

21.

22(1).

22(2).

SHARE CERTIFICATE

The share certificate of title to shares or debentures in the capital of the Company
shall be issued under the Seal or as an alternative to sealing, executed by the
authorised persons in the manner set out under the Act, in such form as the
Directors shall from time to time prescribe.

Every certificate of shares shall specify the distinctive numbers of the shares and
class of shares in respect of which it is issued, whether the shares are fully or
partly paid up, and the amount (if any) unpaid thereon and any other information
the Act may require. No share certificate shall be issued representing shares of
more than one (1) class.

Unless otherwise resolved by the Directors, securities will be allotted and
certificates issued in the name of and despatched to every person whose name
is entered as a Member in the Register within ten (10) Market Days (or such
other period as may be approved by the Singapore Exchange) after the day of
lodgement of a registrable transfer (other than such transfer as the Company
is for any reason entitled to refuse to register and does not register) or on a
transmission of shares. Every person whose name is entered as a Member in the
Register shall be entitled without payment to one (1) certificate under the Seal
(or signed by the authorised persons in the manner set out under the Act as an
alternative to sealing) in respect of each class of shares held by him for all his
shares in that class or several certificates in such reasonable denominations as
the Company shall, in its absolute discretion, consider reasonable for his shares
of that class, subject to payment of two Singapore Dollars ($2) per certificate (or
such other sum as the Directors shall from time to time determine having regard
to any limitation thereof as the Statutes or the Listing Manual may prescribe) for
every certificate after the first (1%'), and payment of such stamp duty as is payable
on such certificate unless otherwise directed by the Directors, provided always
that in the case of joint registered holders, the Company shall not be bound to
issue more than one (1) certificate and delivery of such certificate to any one (1)
of them shall be sufficient delivery to all such holders; and provided further that
the Company shall not be bound to register more than three (3) persons as the
holders of any share except in the case of executors or trustees or the estate
of a deceased Member. Provided further that where the Member is a Depositor,
the delivery by the Company to the Depository of provisional allotments or share
certificates in respect of the aggregate entitlements of Depositors to new shares
offered by way of rights issue or other preferential offering or bonus issue shall to
the extent of the delivery discharge the Company from any further liability to each
such Depositor in respect of his individual entitiement.

Only one (1) certificate shall be issued in respect of any share. Where only some
of the shares comprised in any share certificate are transferred, the old certificate
shall be cancelled and a new certificate for the balance of such shares shall be
issued in lieu thereof without charge.

Any two (2) or more certificates representing shares of any one (1) class held
by any person whose name is entered in the Register may be cancelled at his
request and a single new certificate for such shares issued in lieu thereof without
charge.
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22(3).

22(4).

23.

24,

Any share certificate representing shares of any class held by any person
whose name is entered in the Register may be surrendered by such person for
cancellation and at his request the Company may issue in lieu thereof two (2)
or more share certificates representing such shares in such proportions as such
person may specify, and the Directors may comply with such request if they think
fit. Such person shall pay a maximum of two Singapore Dollars ($2) (or such
other sum as the Directors shall from time to time determine having regard to any
limitation thereof as the Statutes or the Listing Manual may prescribe) for each
share certificate issued in lieu of a share certificate surrendered for cancellation or
such other fee as the Directors may from time to time determine.

Where the member is a Depositor, the delivery by the Company to the Depository
of provisional allotments or share certificates in respect of the aggregate
entitlements of Depositors to new shares offered by way of rights issue or other
preferential offering or bonus issue shall to the extent of the delivery discharge
the Company from any further liability to each such Depositor in respect of his
individual entitlement.

Subject to the Statutes and the Listing Manual, if any share certificate shall be
defaced, worn out, destroyed, stolen or lost, it may be renewed on such evidence
being produced and on such indemnity or undertaking (if required) being given by
the Member, purchaser, registered holder, transferee, person entitled or member
company of the Singapore Exchange or on behalf of its/their client or clients as
the Directors shall require and, in the case of defacement or wearing out, on
delivery up of the old certificate and in any case, on payment of such sum not
exceeding two Singapore Dollars (S$2) as the Directors may from time to time
require (or such other amount as may be permitted under the Statutes). In the
case of theft, destruction or loss the Member or the person entitled to whom such
renewed certificate is given shall also bear the loss and pay to the Company all
expenses incidental to the investigations by the Company of the evidence of such
theft, destruction or loss.

LIEN ON SHARES

The Company shall have a first and paramount lien and charge on every share
(not being a fully-paid share) registered in the name of each Member (whether
solely or jointly with others) and all dividends or interests from time to time
declared in respect thereof. Such lien shall be restricted to unpaid calls and
instalment, costs, charges and expenses and interest (if any) on the specific
shares in respect of which such moneys are due and unpaid, and to such amounts
as the Company may be called upon by law to pay in respect of the shares of
the Member or the deceased Member. The Directors may however waive any lien
which has arisen and may resolve that any share shall for any limited period be
exempt wholly or partially from the provisions of this Regulation 24 upon such
terms as they may deem fit in the best interest of the Company.
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25.

26.

27.

28.

29.

For the purpose of enforcing such lien the Directors may sell all or any of the
shares subject thereto in such manner as they think fit, and no sale shall be
made until such time as the moneys in respect of which such lien exists or some
part thereof are or is presently payable or a liability or engagement in respect of
which such lien exists is liable to be presently fulfilled or discharged, and until a
demand or notice in writing stating the amount due or specifying the liability or
engagement and demanding payment or fulfilment or discharge thereof, and giving
notice of intention to sell in default, shall have been served in such a manner
as the Directors shall think fit on such Member or the person (if any) entitled by
transmission to the shares, and default in payment, fulfilment or discharge shall
have been made by him or them for fourteen (14) days after such notice. Provided
always that if a Member has died or become mentally disordered and incapable
of managing himself or his affairs or bankrupt and no person has given to the
Company satisfactory proof of his right to effect a transmission of the shares held
by such Member, the Directors may exercise such power of sale without serving
any such notice.

The net proceeds of any such sale, whether of a share forfeited by the
Company or of a share over which the Company has a lien, shall be applied in
or towards the satisfaction of the amount due to the Company, or of the liability
or engagement, as the case may be, and the residue after the satisfaction of the
unpaid calls and accrued interest and expenses (if any) shall be paid to the person
whose share has been sold, his executors, administrators, trustees or assignees
or as he shall direct.

To give effect to any such sale the Directors may authorise some person to
transfer or to effect the transfer, as the case may be, of the shares sold to the
purchaser and may enter the purchaser's name in the Register as holder of the
shares, and the purchaser shall not be bound to see to the regularity or validity
of, or be affected by any irregularity or invalidity in the proceedings or be bound to
see to the application of the purchase money.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of
any money unpaid on their shares as they think fit notwithstanding the conditions
of allotment thereof made payable at fixed times, provided that at least fourteen
(14) days’ notice is given of each call and each Member shall be liable to pay
the amount of every call so made upon him to the Company, by instalments (if
any) and at the times and places so specified in the notice. A call may be made
payable by instalments. A call may be revoked or postponed as the Directors
may determine. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls and
interest (if any) in respect thereof.
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30.

31.

32.

33.

34.

35.

If before or on the day appointed for payment thereof a call or instalment payable
in respect of a share is not paid, the person from whom the amount of the call or
instalment is due shall pay interest on such amount from the day appointed for
payment thereof to the time of actual payment at such rate of not exceeding eight
per cent (8%) per annum as the Directors may determine, and shall also pay all
costs, charges and expenses which the Company may have incurred or become
liable for in order to recover payment of or in consequence of non-payment of such
call or instalment, but the Directors shall have power to waive payment of such
interest or any part thereof.

Any sum which by the terms of allotment of a share is made payable upon
allotment or at any fixed date and any instalment of a call shall for all purposes of
this Constitution be deemed to be a call duly made and payable on the date fixed
for payment, and in case of non-payment the provisions of this Constitution as to
payment of interest and expenses, forfeiture and the like, and all the other relevant
provisions of this Constitution or the Statutes shall apply as if such sum were a
call duly made and notified as hereby provided.

The Directors may from time to time 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 in the time of payment of such calls.

The Directors may, if they think fit, receive from any Member willing to advance the
same all or any part of the moneys uncalled and unpaid upon any share held by
him, and such payments in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which they are made, and
upon all or any part of the moneys so advanced may (until the same would, but
for the advance, become payable) pay interest at such rate not exceeding (unless
the Company in General Meeting shall otherwise direct) eight per cent (8%) per
annum as may be agreed upon between the Directors and the Member paying
the sum in advance. Capital paid on shares in advance of calls shall not, whilst
carrying interest, confer a right to participate in profits of the Company.

FORFEITURE OF SHARES

If any Member fails to pay the whole or any part of any call or instalment or
interest, costs, charges or expenses as referred to in Regulation 30 on or before
the day appointed for the payment of the same or any interest thereon, the
Directors may at any time thereafter during such time as the call or instalment
or interests, costs, charges or expenses remains unpaid serve a notice on such
Member requiring him to pay the same, together with any interest (including
interest upon interest) and expenses that may have been incurred by the
Company by reason of such non-payment.

The notice shall name a further day (not being less than fourteen (14) days
from the date of service of the notice) and a place on and at which such call or
instalment and such interest and expenses as aforesaid are to be paid. 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 the call was made or instalment or
interest is payable shall be liable to be forfeited.
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36.

37.

38.

39.

40(1).

40(2).

If the requirements of any notice as aforesaid are not complied with, any share
in respect of which the notice has been given, may at any time thereafter, before
payment of all such calls or instalments, interests and expenses due in respect
thereof, be forfeited by a resolution of the Directors to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture. The Directors may accept a surrender of any
share liable to be forfeited hereunder.

Every share so forfeited or surrendered shall be deemed to be the property of the
Company, and the Directors may sell, re-allot, or otherwise dispose of the same in
such manner as they think fit. The Company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute a transfer
of the share in favour of the person to whom the share is sold or disposed.

When any share has been forfeited in accordance with this Constitution, notice
of the forfeiture shall forthwith be given to the holder of the share or to the
person entitled to the share by transmission, as the case may be, and an entry
of such notice having been given and of the forfeiture with the date thereof, shall
forthwith be made in the Register opposite to the shares; but the provisions of this
Regulation are directory only, and no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture pursuant to Regulation 36, the Directors may
at any time before any share so forfeited or surrendered shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture or surrender thereof upon
such conditions as they think fit.

Any Member whose shares have been forfeited or surrendered shall cease to be a
Member in respect of the forfeited or surrendered shares but shall, notwithstanding
such forfeiture or surrender, be liable to pay, and shall forthwith pay to the
Company all calls, instalments, interest, costs, charges and expenses owing upon
or in respect of such shares at the time of forfeiture or surrender, together with
interest thereon from the time of forfeiture or surrender until payment, at the rate of
eight per cent (8%) per annum (or such lower rate as the Directors may approve)
and the Directors may enforce the payment of such moneys or any part thereof
if they think fit, but shall not be under any obligation so to do. Any residue after
the satisfaction of the unpaid calls, accrued interest and expenses shall be paid
to the person whose shares have been forfeited or surrendered, his executors,
administrators, trustees or assignees or as he shall direct.

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interests in and all claims and demands against the Company in respect of the
share and all other rights and liabilities incidental to the share as between the
shareholder whose share is forfeited and the Company, except only such of those
rights and liabilities as are by this Constitution expressly saved or as are by the
Statutes or the Listing Manual given or imposed in the case of past Members.
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41(1).

41(2).

42(1).

42(2).

A statutory declaration in writing that the declarant is a Director or the Secretary,
and that a share has been duly forfeited, surrendered or sold in pursuance
to this Constitution to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence on the facts therein stated as against
all persons claiming to be entitled to the share. Such declaration and the receipt
by the company of the consideration (if any) given for the share on the sale, re-
allotment, or disposal thereof together with the share certificate, where the same
be required, delivered to a purchaser or (where the purchaser is a Depositor) to
the Depository or the allottee thereof, as the case may be, shall (subject to the
execution of a transfer if the same be required) constitute a good title to the share.

(2) In the event of such sale, re-allotment or disposal, where the person (the
“Relevant Person”) to whom the share is sold, reallotted or disposed of is
not a Depositor, the share shall be registered in the Register in the name
of the Relevant Person and, where the Relevant Person is a Depositor, the
Company shall procure that his name be entered in the Depository Register
in respect of the share so sold, re-allotted or disposed of.

(b)  The Relevant Person 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 relating to the forfeiture,
surrender, sale, reallotment or disposal of the share.

TRANSFER OF SHARES

Save as provided by this Constitution, there shall be no restriction on the transfer
of fully paid-up shares (except where required by law or by the rules, bye-laws or
listing rules of the Singapore Exchange). All transfers of shares may be effected
by way of book-entry in the Depository Register provided always that the legal
title in the shares may be transferred by the registered holders thereof by a written
instrument of transfer in the form approved by the Directors and the Singapore
Exchange. The instrument of transfer shall be left at the Office or such other
place as the Directors deem fit accompanied by the certificate of the shares to
be transferred and such other evidence (if any) as the Directors may reasonably
require to show the right of the transferor to make the transfer. The transferor shall
be deemed to remain the registered holder of the shares until the name of the
transferee is entered in the Register in respect thereof.

The provisions in this Constitution relating to the transfer, transmission or
certification of shares shall not apply to any transfer of shares by means of book-
entry securities (as defined in the Statutes and the Listing Manual).
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43(1).

43(2).

44,

45(1).

45(2).

46(1).

The instrument of transfer shall be signed both by the transferor and by the
transferee, and it shall be withessed provided always that an instrument of transfer
in respect of which the transferee is the Depository or its nominee (as the case
may be) shall be effective although not signed or witnessed by or on behalf of
the Depository or its nominee (as the case may be). The transferor (excluding
the Depository or its nominee, as the case may be) shall be deemed to remain
the holder of the share until the name of the transferee (whether a Depositor
or otherwise but excluding the Depository or its nominee, as the case may be)
is duly entered in the Depository Register (in the case of book-entry securities
as defined in the Statutes and the Listing Manual) or the Register maintained by
the Company. The Directors may dispense with the execution of the instrument of
transfer by the transferee and the requirement that the instrument of transfer be
witnessed in any case in which they think fit in their discretion to do so.

The instrument of transfer must be in respect of only one (1) class of shares.
Shares of different classes shall not be comprised in the same instrument of
transfer.

No shares shall in any circumstances be transferred to any infant, bankrupt or
person of unsound mind or mentally disordered and incapable of managing
himself or his affairs but nothing herein contained shall be construed as imposing
on the Company any liability in respect of the registration of such transfer if the
Company has no actual knowledge of the same.

Nothing in this Constitution shall preclude the Directors from recognising a
renunciation of the allotment of any share by the allottee in favour of some other
person.

Neither the Company nor its Directors nor any of its officers shall incur any
liability for registering or acting upon a transfer of shares apparently made by
sufficient parties, although the same may, by reason of any fraud or other cause
not known to the Company or its Directors or other officers, be legally inoperative
or insufficient to pass the property in the shares proposed or professed to
be transferred, and although the transfer may, as between the transferor and
transferee, be liable to be set aside, and notwithstanding that the Company may
have notice that such instrument of transfer was signed or executed and delivered
by the transferor in blank as to the name of the transferee or the particulars of the
shares transferred, or otherwise in defective manner. And in every such case, the
person registered as transferee, his executors, administrators and assigns, alone
shall be entitled to be recognised as the holder of such shares and the previous
holder shall, so far as the Company is concerned, be deemed to have transferred
his whole title thereto.

All instrument of transfer which are registered may be retained by the Company,
but any instrument of transfer which the Directors may refuse to register shall
(except in any case of fraud) be returned to the party presenting the same.
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46(2).

46(3).

46(4).

The Company shall be entitled to destroy:

(a) at any time after the expiration of six (6) years from the date of registration
thereof or on which an entry in respect thereof shall be made (as the
case may be), all instruments of transfer of shares, options, warrants, loan
stocks or debentures or other forms of security of the Company which shall
have been so registered or entered and all letters of request, renounced
allotment letters, renounceable share certificates, forms of acceptance and
transfer and applications for allotment and all records on any system of data
recording and storage;

(b) all dividend mandates and notifications of change of address at any time
after the expiration of six (6) years from the date of recording thereof; and

(c) all registered certificates for shares or debentures or representing any other
form of security of Company (being certificates for shares, debentures or
other securities in the name of a transferor and in respect whereof the
Company has registered a transfer) and all mandates and other written
directions as to the payment of dividends or interest (being mandates or
directions which have been cancelled) which have been cancelled at any
time after the expiration of six (6) years from the date of the cancellation
thereof.

It shall be conclusively presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of an instrument of transfer or
other document so destroyed was duly and properly made and that:

(a) every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered;

(b)  every certificate for shares or debentures or representing any other form of
security so destroyed was a valid and effective certificate duly and properly
cancelled; and

(c)  every other document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof in
the books or records of the Company;

provided that the Company shall adequately record for future references the
information required to be contained in any company records in either hard copy
form or electronic form and arranged in the manner that the Directors of the
Company think fit. If company records are kept in electronic form, the Company
must ensure that they are capable of being reproduced in hard copy form.

Regulations 46(2) and 46(3) shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto) to
which the document might be relevant.
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46(5).

46(8).

47.

48.

49.

Nothing contained in this Regulation 46 shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document earlier
than as aforesaid or in any other circumstance which would not attach to the
Company in the absence of this Regulation 46, and references in this Regulation
46 to the destruction of any document include references to the disposal thereof in
any manner.

Any document referred to in this Regulation 46(2)(c) may be destroyed at a date
earlier than that authorised by this Regulation 46 provided that a copy of such
document shall have been made in any form whether in electronic or digital form
which shall not be destroyed before the expiration of the period applicable to the
destruction of the original of such document and in respect of which, the Directors
shall take adequate precautions for guarding against falsification and for facilitating
its production.

The Directors may decline to accept any instrument of transfer unless:

(a) the amount of proper duty (if any) with which each instrument of transfer is
chargeable under any law for the time being in force relating to stamps is
paid;

(b)  such fee not exceeding two Singapore Dollars (S$2) as the Directors may
from time to time determine or such other sum as may from time to time be
prescribed by the Singapore Exchange is paid to the Company in respect of
the registration of any instrument of transfer; and

(c) the instrument of transfer, duly stamped in accordance with any law for the
time being in force relating to stamp duty, is deposited at the Office or at
such other place (if any) as the Directors may appoint accompanied by the
certificates of the shares to which it relates, and such other evidence as the
Directors may reasonably require to show the right of the transferor to make
the transfer and, if the instrument of transfer is executed by some other
person on his behalf, the authority of the person so to do.

The Directors may in their discretion refuse to register the transfer of shares or
allow the entry of or against a person’s name in the Depository Register in respect
of shares transferred or to be transferred to such person:

(a)  which are not fully paid up; or

(b)  on which the Company has a lien.

If the Directors refuse to register any transfer of any share they shall, where
required by the Statutes, serve on the transferor and transferee, within one (1)
month (or such period as the Directors may determine having regard to any
limitation thereof as may be prescribed by the Singapore Exchange from time
to time) beginning with the day on which the application for a transfer of shares
was lodged with the Company, a notice in writing informing each of them of such
refusal and of the facts which are considered to justify the refusal as may be
required by the Statutes and/or the Listing Manual.
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50.

51(1).

51(2).

52.

53.

The Register and the Depository Register may be closed, and the registration of
transfers may be suspended, at such times and for such periods as the Directors
may from time to time determine provided always that the Register shall not
be closed for more than thirty (30) days in the aggregate in any calendar year,
during such periods the Directors may suspend the registration of transfers.
The Company shall give prior notice of such closure as may be required to the
Singapore Exchange stating the period and purpose or purposes for which such
closure is to be made.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivor or survivors where the
deceased was a joint registered holder of shares, and the legal personal
representative or the executor or administrator of the deceased who was a sole
or any surviving holder, or where such legal representative is entered in the
Depository Register in respect of the shares of the deceased Member who was a
Depositor, shall be the only person recognised by the Company as having any title
to his shares.

Nothing herein contained shall release the estate of a deceased Member from any
liability in respect of any share solely or jointly held by him.

Any person becoming entitled to the legal title in a share in consequence of
the death or bankruptcy of a person whose name is entered in the Register or
by virtue of a vesting order by a court of competent jurisdiction and recognised
by the Company as having title to that share, guardian(s) of an infant becoming
entitled to the legal title in a share and whose name is entered in the Register,
or person(s) being entrusted with the management of the estate of a Member
whose name is entered in the Register and (a) who is mentally disordered and
incapable of managing himself or his affairs or (b) whose person or estate is
liable to be dealt with in any way under the law relating to mental capacity, may
upon producing such evidence of his title as the Directors may require, have the
right either to be registered himself as the holder of the share, upon giving to the
Company notice in writing of such intent, or to make such transfer thereof as such
deceased or bankrupt person could have made, but the Directors shall in either
case have the same right to refuse or suspend registration as they would have
had in the case of such transfer by such deceased or bankrupt person before the
death or bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing (in a form approved by the
Directors) signed by him stating that he so elects. If he shall elect to transfer the
share to another person, he shall testify his election by executing to that person an
instrument of transfer of the share. All the limitations, restrictions and provisions
of this Constitution 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
event upon which transmission took place had not occurred and the notice or
transfer were a transfer signed by the person from whom the title by transmission
is derived.
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54(1).

54A.

55.

56.

57.

Save as otherwise provided in this Constitution, a person becoming entitled to
a share pursuant to this Constitution, shall have the right to receive and give a
discharge for any dividends or other moneys payable in respect of the share, and
shall be entitled to any advantages to which he would be entitled if he were the
Member in respect of the share, but he shall have no right to receive notice or to
attend or vote at meetings of the Company, or (save as aforesaid) to any of the
rights or privileges of a Member until he shall have been registered as a Member
in the Register or his name shall have been entered in the Depository Register, as
the case may be provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered himself or transfer the
share, and if the notice is not complied with within ninety (90) days of the date
of such notice, the Directors may thereafter withhold payment of all dividends or
other moneys payable in respect of the share until the requirements of the notice
have been complied with.

Subject to and in accordance with the provisions of the Act, the Listing Manual,
and other written law, the Company may purchase or otherwise acquire ordinary
shares, stocks, preference shares, options, debentures, debenture stocks,
bonds, obligations, securities, and all other equity, derivative, debt and financial
instruments issued by it on such terms as the Company may think fit and in
the manner prescribed by the Act. All shares purchased by the Company shall
be cancelled immediately on purchase or acquisition by the Company. On the
cancellation of any share as aforesaid, the rights and privileges attached to that
share shall expire. In any other instance, the Company may deal with any such
share which is so purchased or acquired by it in such manner as may be permitted
by, and in accordance with, the Act.

The Company shall be entitled to charge a fee not exceeding ten Singapore
Dollars ($10) or such other sum as may be determined from time to time on the
registration of every probate, letter of administration, death or marriage certificate,
power of attorney or other instruments relating to or affecting the title to any
shares.

CONVERSION OF SHARES INTO STOCK

The Company in General Meeting may by Ordinary Resolution convert any paid-
up shares into stock and may from time to time reconvert such stock into paid-up
shares of any denomination.

When any shares have been converted into stock the several holders of such
stock may transfer their respective interests therein or any part of such interests
in such manner as the Company in General Meeting shall direct, but in default
of any direction then in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as circumstances will admit.
But the Directors may if they think fit from time to time fix the minimum amount of
stock transferable and restrict or forbid the transfer of fractions of that minimum.
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58.

59.

60.

61(1).

61(2).

62.

The several holders of stock shall be entitled to participate in the dividends and
profits of the Company according to the amount of their respective interests in
such stock and such interests shall, in proportion to the amount thereof, confer
on the holders thereof respectively the same rights, privileges and advantages for
the purposes of voting at meetings of the Company and for other purposes as if
they held the shares from which the stock arose, but so that none of such rights,
privileges or advantages, except the participation in the dividends, profits and
assets of the Company, shall be conferred by any such aliquot part of consolidated
stock as would not, if existing in shares, have conferred such rights, privileges or
advantages; and no such conversion shall affect or prejudice any preference or
other special privileges attached to the shares so converted.

All such provisions of this Constitution as are applicable to paid up shares shall
apply to stock and in all such provisions the words “shares” shall include “stock”,
and “Depositor”, “Member” and “shareholder” shall include “stockholder”.

ALTERATION OF CAPITAL

The Company in General Meeting may from time to time by Ordinary Resolution,
whether all the shares for the time being issued have been fully paid up or not,
increase its capital by the creation and issue of new shares, such aggregate
increase to be of such amount and to be divided into shares of such respective
amounts as the Company by the resolution authorising such increase shall direct.

The Company may by Ordinary Resolution alter its share capital in the manner
permitted under the Statutes and the Listing Manual, including without limitation:

(a) consolidate and divide all or any of its share capital; or

(b) cancel the number of shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person or
which have been forfeited and diminish the amount of its share capital in
accordance with the Act; or

(c)  sub-divide of its existing shares or any of them provided always that in such
subdivision the proportion between the amount paid and the amount (if any)
unpaid on each reduced share shall be the same as it was in the case of
the share from which the reduced share is derived; or

(d)  subject to the provisions of this Constitution and the Act, convert its share
capital or any class of shares from one currency to another currency.

The Company may by Special Resolution, subject to and in accordance with the
Act, convert one (1) class of shares into another class of shares.

The Company may by Special Resolution reduce its share capital in any manner
and subject to any authorisation and consent required by the Statutes and Listing
Manual.
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63.

64.

65.

66.

67.

Subject to any directions that may be given in accordance with the powers
contained in this Constitution, any capital raised by creation of new shares shall
be considered as part of the original capital and all new shares shall be subject to
the same provisions with reference to the payment of calls, transfer, transmission,
forfeiture, lien and otherwise as if it had been part of the original capital.

MODIFICATION OF CLASS RIGHTS

Subject to the Statutes and the Listing Manual, and save as provided by this
Constitution, all or any of the special rights or privileges attached to any class
of shares in the share capital of the Company for the time being issued may, at
any time, as well before as during liquidation, be modified, affected, altered or
abrogated, either with the consent in writing of the holders of not less than three-
fourths (3/4) of the issued shares of the class or with the sanction of a Special
Resolution passed at a General Meeting of the Members in respect of shares
of the class, and all the provisions contained in these Regulations relating to
General Meeting shall mutatis mutandis apply to every such meeting, but so that
the quorum thereof shall be not less than two (2) persons personally present and
holding or representing by proxy one-third (1/3) of issued shares of the class, and
that any holder of shares of the class, present in person or by proxy, shall on a
poll be entitled to one (1) vote for each share of the class held or represented by
him, and if at any adjourned meeting of such holders such quorum as aforesaid is
not present, any two (2) holders of shares of the class who are personally present
shall be a quorum.

BORROWING RIGHTS

Subject to this Constitution, the Statutes and the Listing Manual, the Directors may
raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think fit, and, in particular, by the
issue of debentures or debenture stock of the Company, perpetual or otherwise,
charged upon or by mortgage charge or lien of and on the undertaking of the
whole or any part of the property of the Company (both present and future),
including its uncalled capital for the time being, or by making, accepting, endorsing
or executing any cheque, promissory note or bill of exchange.

Subject to this Constitution, the Statutes and the Listing Manual, every debenture
or other instrument for securing the payment of money may be made assignable
and free from any equity between the Company and the person to whom the
same may be issued. Any debenture or debenture-stock, bond or other instrument
may be issued with any special privilege as to redemption, surrender, drawing,
allotment of shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise.

The Directors shall cause a proper register to be kept of all mortgages and
charges specifically affecting the property of the Company in accordance with the
Act.
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68.

69.

70.

71.

GENERAL MEETINGS

Subject to and in accordance with the provisions of the Statutes and the Listing
Manual, the Annual General Meeting shall be held at such time and location in
Singapore whether wholly or partly by electronic means, as may be determined
by the Directors. Subject to the provisions of the Statutes and the Listing Manual,
the Company shall in each year hold an Annual General Meeting in addition to any
General Meetings in that year within four (4) months from the end of its financial
year while it remains listed on the Singapore Exchange, or six (6) months from
the end of its financial year in the case that the Company ceases to be listed on
the Singapore Exchange. Unless such requirement is waived by the Singapore
Exchange, the interval between the end of each financial year and the date of the
Annual General Meeting shall not exceed such period as may be prescribed by
the Singapore Exchange from time to time.

The abovementioned General Meetings shall be called Annual General Meetings.
All other General Meetings shall be called Extraordinary General Meetings.

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting which, unless not required under the Listing Manual, shall be held in
Singapore. Subject to the provisions of the Statutes and the Listing Manual,
Extraordinary General Meetings may be held at such time and location in
Singapore whether wholly or partly by electronic means, as may be determined by
the Directors.

Subject to compliance with the Statutes, the Listing Manual and/or the rules of
any stock exchange upon which the shares of the Company may be listed,
any General Meeting may be held whether wholly or partly, or to any extent as
determined by the Directors, by any virtual or electronic audio-visual means of
communication, whether in its entirety or linked to the main place of a General
Meeting by such means, in such manner that all Members and Directors
participating in the General Meeting are able to adequately communicate with
each other, and vote, whether on a show of hands or by a poll. Participation in a
General Meeting in the manner set out in this Regulation shall constitute presence
in person of such Member at such General Meeting and shall count towards
the quorum, and such Member shall be entitled to exercise all rights under a
General Meeting. Such a General Meeting shall be deemed to take place where
the largest group of Members (or their proxy, or in the case of a corporation, their
respective corporate representatives) present for purposes of the General Meeting
is assembled or, if there is no such group or if the Directors so determines, where
the Chairman of the General Meeting is present. The Directors shall be entitled
to require that all voting at the General Meeting be by way of proxies executed
by the Members giving instructions to the Chairman of the General Meeting in
such manner as the Directors may determine in their sole discretion. The General
Meetings are to be held, including but not limited to procedures on identification
of the Member and requiring prior registration of the Member prior to the
General Meeting. The other Regulations governing General Meetings shall apply
mutatis mutandis to any General Meeting convened in the manner set out in this
Regulation.
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72.

73.

74.

The Directors shall convene an Extraordinary General Meeting on requisition of
shareholders in accordance with Section 176 of the Act.

Subject to the Statutes and the Listing Manual, exclusive of both the day on which
the notice is served or treated to be served and the day on which the General
Meeting is to be held, notice of any General Meeting must be given in writing or by
electronic means to persons entitled to receive notices of General Meetings from
the Company:

(a) in the case of a General Meeting to pass a Special Resolution, at least
twenty-one (21) days before the General Meeting; and

(b) in the case of a General Meeting to pass an Ordinary Resolution, at least
fourteen (14) days before the General Meeting.

A notice of a General Meeting must specify the following:

(a) the place (including online locations) at which the General Meeting is to be
held;

(b) if the General Meeting is to be held by electronic means, the means by
which the General Meeting can be electronically accessed;

(c) the date and time of the General Meeting;

(d)  (with reasonable prominence) that a Member entitled to attend and vote is
entitled to appoint a proxy or proxies to attend and to vote instead of him
and that a proxy need not be a Member of the Company;

(e) if the General Meeting is to be held by electronic means, how the Chairman
of the General Meeting may be appointed by a Member entitled to vote at
the General Meeting as the Member’s proxy to vote at the General Meeting;

() if the General Meeting is to be held by electronic means and voting by
electronic means through an electronic voting system is to be used:

(i) (where applicable) how a Member entitled to vote at the General
Meeting may vote by electronic means through the electronic voting
system; and

(i)  (where applicable) how a Member entitled to vote at the General
Meeting may appoint any person (other than the Chairman) as the
Member’s proxy to vote at the General Meeting by electronic means
through the electronic voting system and how the Member’s proxy
may vote at the General Meeting by electronic means through the
electronic voting system;
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75.

76.

77.

(g) if the General Meeting is held by electronic means, how a Member may
send to the Chairman of the General Meeting the substantial and relevant
matters which the Member wishes to raise, which may be by post, electronic
mail and/or other electronic means;

(h) where the Company has one (1) or more classes of shares that confer
special, limited or conditional voting rights, or that confer no voting rights,
the special, limited or conditional voting rights, or the absence of voting
rights, in respect of each such class of shares;

0] in the case of any General Meeting at which business other than routine
business is to be transacted (special business), the general nature of that
business and the effect of any proposed resolutions in respect of such
special business; and

() if any resolution is to be proposed as a Special Resolution or as requiring
special notice, the notice shall contain a statement to that effect.

In the event of the Company being listed on the Singapore Exchange, at least
fourteen (14) clear days’ notice of every General Meeting at which special business
is to be transacted shall be given by advertisement in the daily press and in writing
to the Singapore Exchange, provided always that in the case of any General
Meeting at which it is proposed to pass a Special Resolution, at least twenty-
one (21) clear days’ notice in writing of such General Meeting shall be given by
advertisement in the daily press and in writing to the Singapore Exchange.

Subject to the Act, a General Meeting shall, notwithstanding that it has been called
by a shorter notice than that specified in Regulation 73, be deemed to have been
duly called if it is so agreed:

(a) in the case of an Annual General Meeting, by all the Members entitled to
attend and vote thereat; or

(b) in the case of any other General Meeting, by a majority in number of the
Members having a right to attend and vote thereat, being a majority which
together holds not less than ninety-five per cent (95%) of the total voting
rights of all the Members having a right to vote at that General Meeting, as
is required by the Act.

The accidental omission to give any notice to or non-receipt of any notice by any
Member shall not invalidate the General Meeting or any resolution passed or
proceedings at any such General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business that is transacted at (a) an Extraordinary General Meeting; and (b)
a Special General Meeting, shall be deemed special other than in the case of a
Special General Meeting the consideration of the financial statements, Directors’
statement and Auditors’ report, the fixing of the remuneration of Directors, the
election of Directors in the place of those retiring, the declaration of dividends and
the appointment of and the fixing of the remuneration of the Auditors.
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77A.

78.

79.

80.

81.

A resolution for the appointment of two (2) or more persons as Directors by a
single resolution shall not be moved at any General Meeting unless a resolution
that it shall be so moved has first been agreed to by the General Meeting without
any vote being given against it, and any resolution moved in contravention of this
Regulation shall be void.

Save as is herein otherwise provided, two (2) Members present in person or
electronically shall be a quorum for a General Meeting and no business shall
be transacted at any General Meeting unless the requisite quorum is present at
the time the meeting proceeds to business. For the purposes of this Regulation,
“Member” includes a person attending by proxy or by attorney or by a corporate
representative in the case of a corporation which has appointed a corporate
representative, provided that (a) a proxy representing more than one (1) Member
shall only count as one (1) Member for the purpose of determining the quorum;
(b) where a Member is represented by more than one (1) proxy, such proxies shall
count as only one (1) Member for the purpose of determining quorum; and (c) joint
holders of any share shall be treated as one (1) Member. A corporation or limited
liability partnership being a Member shall be deemed to be personally present if
represented in accordance with the provisions of Regulation 96.

Where a General Meeting is held by electronic means, a Member is present
electronically at a General Meeting if the Member:

(a) attends the meeting in the manner set out in the notice of the General
Meeting in relation to how the meeting may be electronically accessed;

(b) s verified by the share registrar as attending the General Meeting in the
manner set out in the notice of the General Meeting in relation to how the
General Meeting may be electronically accessed; and

(c) is acknowledged by electronic means by the Chairman of the General
Meeting as present at the General Meeting.

If within half an hour from the time appointed for the General Meeting a quorum
is not present, the General Meeting, if convened upon the requisition of Members,
shall be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at the same time and place. If at the adjourned meeting, a quorum
is not present within half an hour from the time appointed for holding the General
Meeting, any two (2) or more Members present in person or by proxy shall be a
quorum.

The Chairman (if any) of the Board of Directors or, in his absence, the Deputy
Chairman (if any) shall preside as Chairman at every General Meeting, but if there
be no such Chairman or Deputy Chairman, or if at any meeting he shall not be
present within fifteen (15) minutes after the time appointed for holding the same,
or shall be unwilling to act as Chairman, the Directors present shall choose a
Director amongst them to be Chairman of the meeting or, if no Director be present
or if all the Directors present decline to take the chair or otherwise fail to choose a
Director amongst them to be Chairman of the meeting, the Members present shall
choose one (1) of themselves to be Chairman of the meeting.
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82.

83.

84(1).

84(2).

The Chairman may with the consent of any General Meeting at which a quorum
is present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. Whenever a General Meeting is adjourned for
fourteen (14) days or more, the time and place for the adjourned meeting shall
be fixed by the Directors, and notice of the adjourned General Meeting shall
be given as in the case of the original General Meeting. Save as aforesaid, no
Member shall be entitled to any notice of any adjournment or of the business to be
transacted at an adjourned General Meeting.

Unless not required under the Listing Manual or waived by the Singapore
Exchange, all resolution(s) put to the vote at any General Meeting shall be
decided by poll, including any resolution for the adjournment or election of a
Chairman of such General Meeting. Subject to the foregoing, a resolution put
to the vote at the General Meeting shall be decided on a show of hands by the
Members present in person or by proxy and entitled to vote, unless before or upon
the declaration of the result of the show of hands a poll be demanded by:

(a) the Chairman of the General Meeting; or

(b)  not less than two (2) Members present in person or by proxy and entitled to
vote at the General Meeting; or

(c) aMember or Members present in person or by proxy, as the case may be:

0] holding or representing not less than five per cent (5%) of the total
voting rights of all Members entitled to vote at the meeting; or

(i)  holding shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up
equal to not less than five per cent (5%) of the total sum paid up on
all the shares conferring that right.

Unless a poll is demanded, a declaration by the Chairman of the meeting that a
resolution has been carried, or has been carried unanimously or by a particular
majority, or lost, or not carried by a particular majority, shall be conclusive, and an
entry to that effect in the book of proceedings of the Company shall be conclusive
evidence thereof, without proof of the number or proportion of the votes recorded
in favour of or against such resolution. A demand for a poll made pursuant to this
Regulation 83 may be withdrawn.

Subject to Regulation 84(2), if a poll is demanded it shall be taken in such manner
as the Chairman directs, and the results of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand of a poll
pursuant to this Regulation 84 shall not prevent the continuance of a General
Meeting for the transaction of any business, other than the question on which a
poll has been demanded.

A poll demanded on the election of a Chairman or on a question of adjournment of
a General Meeting must be taken immediately.
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84(3).

84A(1).

84A(2).

The Chairman may, and if required by the Listing Manual or by the General
Meeting, appoint at least one (1) scrutineer who shall be independent of the
persons undertaking the polling process at the General Meeting, and where the
appointed scrutineer is interested in any resolution(s) proposed to be passed
at the General Meeting, it shall refrain from acting as the scrutineer for such
resolution(s). The appointed scrutineer shall exercise the following duties:

(a) ensure that satisfactory procedures of the voting process are in place before
the General Meeting; and

(b) direct and supervise the count of the votes cast through proxy and in
person, and may adjourn the General Meeting to some place and time fixed
by him for the purpose of declaring the result of the poll.

Where a General Meeting is held by electronic means, the Member may appoint
the Chairman of the General Meeting as the Member’s proxy to vote at the
General Meeting by depositing with the Company an instrument of appointment by
post, or by electronic mail to an electronic mail address stated in the notice of the
General Meeting.

In addition to (but not in place of) Regulation 84A(1), the Company may provide
for either or both of the following:

(a) provide for the Member to appoint the Chairman of the General Meeting as
the Member’s proxy to vote at the General Meeting by depositing with the
Company an instrument of appointment by such other electronic means as
the Directors consider appropriate; and/or

(b)  provide for the Member:

() to vote at the General Meeting by electronic means through an
electronic voting system; and

(i)  to appoint any person (other than the Chairman) as the Member’s
proxy to vote at the General Meeting by electronic means through
an electronic voting system, by depositing with the Company
an instrument of appointment appointing a proxy and any other
supporting documents by post or by electronic mail to the electronic
mail address stated in the notice of the General Meeting; and, in
addition to (but not in place of) post and electronic mail, by such other
electronic means as the Directors consider appropriate.
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84A(3).

85(1).

85(2).

86.

87.

Where voting by electronic means through an electronic voting system is provided
for, the Company shall ensure that:

(a) the electronic voting system that is used accurately counts all votes cast at
the meeting;

(b) the electronic voting system that is used is capable of providing records
from which the operation of the electronic voting system may be audited and
for verification of the accuracy of the recording and counting of votes;

(c) each vote that is cast is verified by the Company as cast by the Member (or
the Member’s proxy) entitled to vote; and

(d)  the Chairman of the General Meeting must, during the meeting, declare, by
electronic means, the result of any matter put to a vote at the meeting.

No objection shall be raised as to the admissibility of any vote except at the
General Meeting or adjourned General Meeting, as the case may be, at which
the vote objected to is or may be given, tendered or cast, and every vote not
disallowed at such General Meeting shall be valid for all purposes. Any such
objection shall be referred to the Chairman of the General Meeting whose decision
shall be final and conclusive.

If any votes shall be counted which ought not to have been counted, or might have
been rejected, the error shall not vitiate the result of the voting unless it be pointed
out at the same meeting, or at any adjournment thereof, and unless in the opinion
of the Chairman at the meeting or at any adjournment thereof as the case may be,
it shall be of sufficient importance to vitiate the result of the voting.

Subject to the Act, these Regulations and the requirements of the Listing Manual,
in case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the
poll is demanded, as the case may be, shall have a second (2") or casting vote,
in addition to the votes to which he may be entitled as a Member or as proxy for a
Member.

Subject to the Act, a resolution in writing signed or approved by letter or electronic
communication by all the Members for the time being entitled to receive notice
of and attend and vote at General Meetings (or being corporations by their duly
authorised representatives) shall be valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held, and may
consist of several documents in the like form, each signed by one (1) or more
Members.
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87A(1).

87A(2).

88.

89(1).

89(2).

Where the General Meeting is held by electronic means, the Company may
require a Member who wishes to raise any matter at the General Meeting to,
before the General Meeting, send to the Chairman of the General Meeting in
the manner set out in the notice of the General Meeting, the matters which the
Member wishes to raise. Each such matter, if substantial and relevant and sent at
least seventy-two (72) hours before the General Meeting or such other time as the
Directors may determine, shall be responded to by the Directors at or before the
General Meeting by electronic means.

For the avoidance of doubt, in addition to (but not in place of) Regulation 87A(1),
the Company may provide for any matter to be raised by a Member or person at
a General Meeting and for the matter to be responded to at the General Meeting
through real-time electronic communication such as video conferencing, tele-
conferencing, live chat, or such other form of communication which the Directors
may determine.

After the Chairman of any meeting has declared the General Meeting to be over
and has left the chair, no business or question shall under any pretext whatsoever
be brought forward or discussed.

VOTES OF MEMBERS

Subject to and without prejudice to any special privileges or restriction as to voting
for the time being attached to any class of shares for the time being forming part
of the capital of the Company and subject also to Regulation 18, every Member
who is present in person or by proxy shall:

(a) ona poll, have one (1) vote for every share which he holds or represents
(o)  on a show of hands, have one (1) vote provided that:

(i) in the case of a Member who is not a relevant intermediary and who
is represented by two (2) proxies, only one (1) of the two (2) proxies
as determined by their appointor shall vote on a show of hands and
in the absence of such determination, only one (1) of the two (2)
proxies as determined by the Chairman of the General Meeting (or by
a person authorised by him) shall vote on a show of hands; and

(i)  in the case of a Member who is a relevant intermediary and who is
represented by two (2) or more proxies, each proxy shall be entitled
to vote on a show of hands.

For the purpose of determining the number of votes which a Member, being a
Depositor, or his proxy may cast at any General Meeting upon a poll being called,
the number of shares held or represented shall, in relation to the shares of that
Depositor, be the number of shares entered against his name in the Depository
Register as at seventy-two (72) hours before the time for the relevant General
Meeting as certified by the Depository to the Company. To avoid doubt, in the
absence of a Depositor's name in the Depository Register before the above cut-
off time, such Depositor shall not be entitled to attend any General Meeting and to
speak and vote thereat.
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90.

91.

92.

93.

94(1).

94(2).

94(3).

In the case of joint holders of any share, any one (1) of such persons may vote
and be reckoned in a quorum at any General Meeting either personally or by proxy
as if he were solely entitled thereto, but if more than one (1) of such persons are
present at a General Meeting, the vote of the person whose name stands first
(1% in the Register or the Depository Register, as the case may be, in respect of
such share who tenders a vote whether in person or by proxy shall be accepted
to the exclusion of the votes of the other joint holders. Several executors or
administrators of a deceased Member in whose name any share stands shall for
the purpose of this Regulation be deemed joint holders thereof.

Subject to the provisions of this Constitution, every Member shall be entitled to be
present and to vote at any General Meeting either personally or by proxy and to be
reckoned in a quorum in respect of shares fully paid and in respect of partly paid
shares where calls are not due and unpaid.

A Member of unsound mind or who is mentally disordered, or whose person
or estate is liable to be dealt with in any way under the law relating to mental
capacity, may vote, whether on a show of hands or on a poll, by a person who
properly has the management of the estate of the Member, and any such person
may vote by proxy or attorney, provided that such evidence as the Directors may
require of the authority of the person claiming to vote shall have been deposited
at the Office not less than seventy-two (72) hours before the time appointed for
holding the meeting.

On a poll, votes may be given either personally or by proxy and a Member entitled
to more than one (1) vote needs not, if he votes, use all his votes or cast all the
votes he uses in the same way.

A proxy need not be a Member. A proxy shall be entitled to vote on any matter at
any General Meeting.

A Member, who is a relevant intermediary, may appoint more than two (2) proxies
to attend, speak and vote at the same General Meeting, but each proxy must be
appointed to exercise the rights attached to a different share or shares held by
such member. A Member, who is not a relevant intermediary, may appoint not
more than two (2) proxies to attend and vote at the same General Meeting.

In any case where a form of proxy appoints more than one (1) proxy to attend and
vote at the same General Meeting he shall specify on each instrument or proxy
the proportion of his shareholding or the number of shares and class of shares in
respect of which the appointment is made, failing which, the first (1%') named proxy
may be treated as representing one hundred per cent (100%) of the shareholding
and the appointment of the second (2"%) named proxy shall be deemed to be in the
alternative to the first (1%).
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94(4).

94(5).

94(6).

95.

96.

No instrument appointing a proxy of a Depositor shall be rendered invalid merely
by reason of any discrepancy between the Depositor's shareholding specified in
the instrument of proxy, or where the same has been apportioned between two
(2) proxies the aggregate of the proportions of the Depositor's shareholding
they are specified to represent, and the true balance standing to the Securities
Account of the Depositor as appears on the Depository Register seventy-two (72)
hours before the General Meeting. In the event of such discrepancy, the Directors
shall be entitled to deem such proxy to represent the true balance standing to
the Securities Account of the Depositor as appears on the Depository Register
seventy-two (72) hours before the General Meeting, or where two (2) proxies
have been appointed by such Depositor, to apportion the said number of shares
standing to his Securities Account between the two (2) proxies in the same
proportion as specified by the Depositor in appointing the proxies.

The Company shall be entitled and bound, in determining rights to vote and other
matters in respect of a completed instrument of proxy submitted to it, to have
regard to the instructions (if any) given by and the notes (if any) set out in the
instrument of proxy. The Company is entitled to disregard any votes cast by a
proxy that is not in accordance with the instructions or notes (if any).

The deposit of an instrument of proxy does not preclude a Member concerned
from attending and voting in person at the General Meeting, as well as for any
adjournment of the General Meeting to which it relates. In such an event, the
appointment of the proxy or proxies is deemed to be revoked by the Member
concerned at the point when the Member attends the General Meeting.

Subject to this Constitution, the Statutes and the Listing Manual, the Directors
may, at their sole discretion, approve and implement, subject to such security
measures as may be deemed necessary or expedient, such voting methods to
allow members who are unable to vote in person at any general meeting the
option to vote in absentia, including but not limited to voting by mail, electronic
mail or facsimile.

Any corporation or limited liability partnership which is a Member may, by
resolution of its directors or other governing body, authorise any person to act as
its representative at any meetings of the Company or any class of Members of the
Company, and such representative shall be entitled to exercise the same powers
on behalf of the corporation or limited liability partnership which he represents as
if he had been an individual shareholder and such corporation or limited liability
partnership shall for the purpose of this Constitution (but subject to the Act) be
deemed to be present in person at any such meeting if a person so authorised is
present thereat.
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97(1).

97(2).

97(3).

98.

An instrument appointing a proxy or representative shall be in writing in any usual
or common form (including the form approved from time to time by the Depository)
or in any other form which the Directors may approve and:

(a) in the case of an individual shall be (i) signed by the appointor or his
attorney if the instrument is delivered personally or by post; or (ii) authorised
by that individual through such method and in such manner as may be
approved by the Directors, if the instrument is submitted by electronic
communication; and

(b) in the case of a corporation or limited liability partnership shall be (i) either
given under its common seal or signed on its behalf by an attorney or a
duly authorised officer of the corporation or limited liability partnership (if the
instrument is delivered personally or sent by post); or (ii) authorised by the
appointor through such method and in such manner as may be approved by
the Directors, if the instrument is submitted by electronic communication.

The Directors may, for the purposes of Regulation 97(1), designate procedures for
authenticating any such instrument, and any such instrument not so authenticated
by use of such procedures shall be deemed not to have been received by the
Company.

The Directors may, in their absolute discretion:

(a) approve the method and manner for an instrument appointing a proxy to be
authorised; and

(b)  designate the procedure for authenticating an instrument appointing a proxy,

as contemplated in Regulations 97(1)(a)(ii) and 97(1)(b)(ii) for application to such
Members or class of Members as they may determine. Where the Directors do
not so approve and designate in relation to a Member (whether of a class or
otherwise), Regulations 97(1)(a)(i) and 97(1)(b)(i) shall apply.

The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed, or a duly certified copy thereof shall:

(a) if sent personally or by post, be deposited at the Office or such other place
(if any) as is specified for the purpose in the notice convening the General
Meeting, not less than seventy-two (72) hours before the time for holding the
General Meeting or adjourned General Meeting at which the person named
in the instrument proposes to vote; or

(b) if submitted by electronic communication, must be received through such
means as may be specified by that purpose in or by way of note to or in any
document accompanying the notice convening the General Meeting, and

in default, the instrument of proxy shall not be treated as valid provided that
the Directors shall be entitled to reject any instrument of proxy lodged by any
Depositor whose name does not appear on the Depository Register as a
Depositor on whose behalf the Depository holds shares in the Company seventy-
two (72) hours before the General Meeting at which the proxy is to act.
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99.

100.

101.

102.

103.

104.

105.

106.

The signature on an instrument of proxy need not be witnessed.

The Directors may, in their absolute discretion, and in relation to such Members
or class of Members as they may determine, specify the means through which
instruments appointing a proxy may be submitted by electronic communications,
as contemplated in Regulation 98(b). Where the Directors do not so specify in
relation to a Member (whether of a class or otherwise), Regulation 98(a) shall

apply.

In the event that forms of proxy are sent to Members of the Company together
with any notice of General Meeting, the accidental omission to include the form of
proxy to, or the non-receipt of such form of proxy by, any person entitled to receive
a notice of General Meeting shall not invalidate any resolution passed or any
proceeding at any such General Meeting.

An instrument appointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll, to move any resolution or amendment thereto and to
speak at the General Meeting.

Where the capital of the Company consists of shares of different monetary
denominations, voting rights may, at the discretion of the Board, be prescribed
in such manner that a unit of capital in each class, when reduced to a common
denominator, shall carry the same voting power when such right is exercisable.

A vote given in accordance with the terms of an instrument of proxy (which for
the purposes of this Constitution shall also include a power of attorney) shall be
valid notwithstanding the previous death or mental disorder of the principal or
revocation of the proxy, or of the authority under which the proxy was executed
or the transfer of the share in respect of which the proxy is given, provided that
no intimation in writing of such death, mental disorder, revocation or transfer
shall have been received by the Company at the Office (or such other place as
may be specified for the deposit of instruments appointing proxies) before the
commencement of the General Meeting or adjourned General Meeting (or in the
case of a poll before the time appointed for the taking of the poll) at which the
proxy is used.

DIRECTORS

Until otherwise determined by a Special Resolution at a General Meeting, the
number of Directors shall not be less than two (2) or more than ten (10). All the
Directors of the Company shall be natural persons.

A Director shall not be required to hold any share in the Company.
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107(1).

107(2).

107(3).

107(4).

107(5).

107(6).

107(7).

107(8).

108(1).

Any Director may at any time and from time to time appoint any other person
approved by a majority of his co-directors for the time being to be his alternate.

A Director may not act as an alternate for another Director.

An alternate Director shall be entitled (subject to his giving to the Company an
address within the Republic of Singapore at which notices may be served on him)
to receive notice of meetings of the Directors and to attend and vote as a Director
at any such meeting at which the Director appointing him is not present, and
generally at such meeting to exercise all the powers, rights, duties and authorities
of the Director appointing him.

An alternate Director may be removed by his appointor and the appointor (subject
to the approval of the Directors) may appoint another in his place. An alternate
Director may be removed from office by a resolution of the Directors, but he shall
be entitled to vote on such resolution, and he shall, ipso facto, cease to be an
alternate Director if his appointor ceases for any reason to be a Director. The
appointment of an alternate Director shall also determine on the happening of any
event which, if he were a Director, would cause him to vacate such office.

All the appointments and removals of alternate Directors made by any Director
in pursuance of this Regulation, shall be in writing under the hand of the Director
making the same and shall be sent to or left at the Office.

Every person acting as an alternate Director shall be an officer of the Company
and shall alone be responsible to the Company for his own acts and defaults and
he shall not be deemed to be the agent of or for the Director appointing him.

An alternate Director shall be entitled to contract and be interested in and benefit
from contracts, arrangements or transactions to the same extent mutatis mutandis
as if he were a Director but he shall not be entitled to receive from the Company
any remuneration in respect of his appointment as alternate Director except only
such part (if any) of the remuneration otherwise payable to his appointor in which
event any fee paid by the Company to an alternate Director shall be deducted
from the fees of the Director appointing the alternate.

A person may not act as an alternate Director for more than one (1) Director of the
Company.

The Directors shall be entitled to receive by way of fees for their services as
Directors in each year such sum as shall from time to time, subject to Section 169
of the Act, be determined by the Company by an Ordinary Resolution passed at
a General Meeting, the notice of which shall specify the proposals concerning the
same. Such remuneration shall be divided amongst the Directors as they shall
determine or failing agreement equally, except that if a Director has held office for
only part of the period in respect of which such fees are payable, such Director
shall be entitled only to that proportion of the fees as is related to the period
during which he has held office.
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108(2).

108(3).

108(4).

108(5).

109.

110(1).

The fees payable to the Directors shall not be increased except pursuant to an
Ordinary Resolution passed at a General Meeting, where notice of the proposed
increase has been given in the notice convening the Meeting.

The remuneration of a non-executive Director shall be by a fixed sum and not
by a commission on or percentage of profits or turnover. The remuneration of an
executive Director may not include a commission on or a percentage of turnover.

The Directors shall be entitled to be paid or reimbursed for all travelling, hotel and
such other expenses as may be reasonably incurred in attending and returning
from meetings of the Directors or of any committee of the Directors or General
Meetings or otherwise howsoever in or about the business of the Company in the
course of the performance of their duties as Directors.

Subject to the provisions of the Statutes, the Directors shall have power to pay
and agree to pay pensions or other retirement, superannuation, death or disability
benefits to (or to any person in respect of) any Director for the time being holding
any executive office and for the purpose of providing any such pensions or other
benefits to contribute to any scheme of fund to pay premiums.

If any Director, being willing and having been called upon to do so, shall hold an
executive office in the Company, shall render or perform extra or special services
of any kind, including services on any committee established by the Directors, or
shall travel or reside abroad for any business or purposes of the Company, he
shall be entitled to receive such sum as the Directors may think fit for expenses,
and also such remuneration as the Directors may think fit, and such remuneration
may, as the Directors shall determine, be either in addition to or in substitution
for any other remuneration he may be entitled to receive, and the same shall be
charged as part of the ordinary working expenses of the Company.

Subject as herein otherwise provided or to the terms of any subsisting agreement,
the office of a Director shall be vacated if the Director:

(a) ceases to be a Director by virtue of the Statutes or Listing Manual; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) is or becomes prohibited from being a Director by reason of any order made
under the Statutes or the Listing Manual; or

(d) becomes of unsound mind or mentally disordered and incapable of
managing himself or his affairs during his term of office, or whose person or
estate is liable to be dealt with in any way under any law relating to mental
disorder; or

(e) subject to the provisions of the Act, resigns his office by notice in writing to
the Company; or
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110(2).

110(3).

111(1).

111(2).

() for more than six (6) months is absent without permission of the Directors
from meetings of the Directors held during that period and his alternate
Director (if any) shall not during such period have attended in his stead; or

(g) if he is removed by a resolution of the Company in General Meeting
pursuant to this Constitution, or removed from office pursuant to the
provisions of the Statutes or the Listing Manual; or

(h) is disqualified from acting as a Director in any jurisdiction for reasons other
than on technical grounds.

The appointment of any Director to the office of Chairman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Director shall automatically
terminate if he ceases to be a Director but without prejudice to any claim for any
damage or breach of any contract of service between him and the Company.

The appointment of any Director to any other executive office shall automatically
terminate if he ceases from any cause to be a Director only if the contract or
resolution under which he holds office expressly so provides, in which case such
termination shall be without prejudice to any claim for damages or breach of any
contract of service between him and the Company.

A Director or Chief Executive Officer (as the case may be) may contract with and
be interested in a contract or proposed contract with the Company and shall not
be liable to account for any profit made by him by reason of any such contract,
provided always that a Director or Chief Executive Officer (as the case may be)
who is in any way whether directly or indirectly interested in a contract or proposed
contract with the Company shall observe the provisions of Section 156 of the Act
by:

(a) declaring the nature of his interest at a meeting of the directors of the
Company; or

(b) sending a written notice to the Company containing details on the
nature, character and extent of his interest in the transaction or proposed
transaction.

A Director shall not vote in respect of any contract or proposed contract or
arrangement with the Company in which he has directly or indirectly a personal
material interest and if he shall do so his vote shall not be counted nor save as
provided by Regulation 113 shall he be counted in the quorum present at the
meeting, but neither of these prohibitions shall apply to:

(a) any arrangement for giving any Director any security or indemnity in respect
of money lent by him to or obligations undertaken by him for the benefit of
the Company;

(b) any arrangement for the giving by the Company of any security to a third
party in respect of a debt or obligation of the Company for which the
Director himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of security; or
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111(3).

112(1).

112(2).

113.

(c) any contract by a Director to subscribe for or underwrite shares or
debentures of the Company,

provided that these prohibitions may at any time be suspended or relaxed to any
extent and either generally or in respect of any particular contract arrangement or
transaction or any particular proposed contract arrangement or transaction by the
Company by Ordinary Resolution.

A Director may hold any other office or place of profit under the Company, and
he or any firm of which he is a member may act in a professional capacity for
the Company (other than the office of Auditor) in conjunction with his office of
Director for such period and on such terms (as to remuneration and otherwise)
as the Directors may determine. No Director or intending Director shall be
disqualified by his office from contracting or entering into any arrangement or
transaction with the Company either with regard to his tenure of any such other
office or place of profit or as a vendor, purchaser or otherwise. Subject to this
Regulation 111, no such contract and no contract or arrangement entered into by
or on behalf of the Company in which any Director is in any way interested shall
be liable to be avoided nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or of the fiduciary
relationship thereby established provided the nature of the interest of such Director
in such contract or arrangement be declared to the Board in accordance with the
provisions of the Act.

A Director may be or become a director of or hold any office or place of profit
(other than as Auditor) or be otherwise interested in any company in which the
Company may be interested as vendor, purchaser, shareholder or otherwise and
unless otherwise agreed shall not be accountable for any fees, remuneration or
other benefits received by him as a director or officer of or by virtue of his interest
in such other company.

The Directors may exercise the voting power conferred by the shares in any
company held or owned by the Company in such manner and in all respects
as the Directors think fit in the interests of the Company (including the exercise
thereof in favour of any resolution appointing the Directors or any of them to be
directors of such company or voting or providing for the payment of remuneration
to the directors of such company) and any such Director may vote in favour of the
exercise of such voting powers in the manner aforesaid notwithstanding that he
may be or be about to be appointed a director of such other company.

Subject to Regulation 111(2) above, a Director notwithstanding his interest may be
counted in the quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the Company or whereat
the terms of any such appointment are arranged. A Director shall abstain from
voting on his own appointment or the arrangement of the terms thereof.
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114(1).

114(2).

115.

116.

117.

118.

119.

An election of Directors shall take place at every Annual General Meeting of the
Company in accordance with the provisions hereinafter contained. All Directors
except any Director appointed to fill a casual vacancy pursuant to Regulation 125
are subject to retirement by rotation as prescribed in Regulation 114(2) below.

At the Annual General Meeting in every year, one-third (1/3) of the Directors for
the time being, or, if their number is not three (3) or a multiple of three (3), then
the number nearest to one-third (1/3), shall retire from office provided always that
all Directors shall retire from office at least once every three (3) years.

The Directors to retire at every Annual General Meeting shall be those who have
been longest in office since their last election, but as between persons who
became Directors on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot.

The Company at the General Meeting at which a Director retires under any
provision of this Constitution may by Ordinary Resolution fill up the vacated office
by electing a person thereto. In default the retiring Director shall be deemed to
have been re-elected, unless:

(a) at such General Meeting it is expressly resolved not to fill up such vacated
office or a resolution for the re-election of such Director is put to the meeting
and lost; or

(b)  such Director is disqualified under the Act from holding office as a Director
or has given notice in writing to the Company that he is unwilling to be re-
elected; or

(c)  such Director is disqualified from acting as a director in any jurisdiction for
reasons other than on technical grounds.

Subject to the Statutes and the Listing Manual, a retiring Director shall be eligible
for re-election at the meeting at which he retires.

A person who is not a retiring Director shall be eligible for election to office of
Director at any General Meeting if some Member intending to propose him has,
at least eleven (11) clear days before the General Meeting, left at the Office of the
Company a notice in writing duly signed by the nominee, giving his consent to the
nomination and signifying his candidature for the office, or the intention of such
Member to propose him, provided that in the case of a person recommended by
the Directors for election, nine (9) clear days’ notice only shall be necessary, and
notice of each and every candidature for election to the Board of Directors shall
be served on the registered holders of shares at least seven (7) days prior to the
meeting at which the election is to take place.

The Company in General Meeting may, from time to time, by Special Resolution
increase or reduce the number of Directors.
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120.

121.

122.

123.

124.

125.

MANAGING DIRECTORS

The Directors may from time to time appoint one (1) or more of their body to the
office of Managing Director for such period and on such terms as they think fit,
and subject to the terms of any agreement entered into in any particular case, may
revoke such appointment. A Managing Director shall be subject to the control of
the Directors. A Director so appointed shall not, while holding that office be subject
to retirement but his appointment shall be automatically determined if he ceases
from any cause to be a Director. Where a Managing Director or a person holding
an equivalent position is appointed for a fixed term, the term shall not exceed a
period of five (5) years.

The Directors may vest in such Managing Director such of the powers exercisable
under this Constitution by them 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
terms and conditions and with such restrictions as they may think expedient and
they may confer such powers either collaterally 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.

The Directors shall (subject to the provisions of any contract between the
Managing Director and the Company) from time to time fix the remuneration of the
Managing Director which may be by way of fixed salary or participation in profits
(but not commission on or a percentage of turnover) of the Company or by any or
all of these modes.

POWERS AND DUTIES OF DIRECTORS

The business and affairs of the Company shall be managed by or under the
direction or supervision of the Directors. The Directors may exercise all such
powers of the Company and do on behalf of the Company all such acts as may
be exercised and done by the Company, and as are not by the Statutes, the
Listing Manual or by this Constitution, required to be exercised by the Company in
General Meeting.

The Directors shall not carry into effect any proposals for disposing of the whole
or substantially the whole of the Company’s undertaking or property unless those
proposals have been approved or ratified by the shareholders in General Meeting
in accordance with the Statutes and the Listing Manual.

The Company may by Ordinary Resolution appoint any person to be a Director
either to fill a casual vacancy or as an additional Director. Without prejudice
thereto the Directors shall have power at any time and from time to time to do so
but so that the total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with this Constitution. Any person so appointed
under this Regulation shall hold office only until the next Annual General Meeting
and shall then be eligible for re-election but shall not be taken into account in
determining the number of Directors who are to retire by rotation at such meeting.
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126.

127(1).

127(2).

128.

129.

130.

131(1).

The Company may from time to time by Ordinary Resolution remove any Director
before the expiration of his period of office, and may, if thought fit, by an Ordinary
Resolution appoint another person in his stead. The person so appointed shall
continue to hold office until the next Annual General Meeting.

The Directors may from time to time, by power of attorney appoint any person,
company, firm or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors to be the attorney or attorneys of the Company for
such purposes, and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under this Constitution), and for
such period and subject to such conditions as the Directors think fit, and any such
power of attorney may contain such powers for the protection or convenience of
persons dealing with such attorneys as the Directors may think fit.

The Directors may from time to time delegate to any Director, manager, employee
or agent any of the powers, authorities and discretion vested in the Directors with
power to sub-delegate and such delegation may be made upon such terms and
subject to such conditions as the Directors may think fit and the Directors may
annul or vary such delegation.

The Directors may establish any local boards or agencies for managing any affairs
of the Company, either in Singapore or elsewhere and may appoint any persons
to be members of such local boards or any managers or agents, 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 board or any of them
to fill any vacancies therein and to act notwithstanding vacancies, and any such
appointment or 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 annul or vary any such delegation but no person acting in
good faith and without notice of any such annulment or variation shall be affected
thereby.

The Company or the Directors on behalf of the Company may in exercise of the
powers in that behalf conferred by the Act cause to be kept a Branch Register, or
Branch Registers, of Members, and the Directors may (subject to the provisions
of the Act) make and vary such Regulations as they may think fit in respect of the
keeping of any such Register.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments and all receipts for moneys 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 determine.

MEETINGS AND PROCEEDINGS OF DIRECTORS

The Directors may meet together at any place for the despatch of business,
adjourn, and otherwise regulate their meetings as they think fit. Questions arising
at any meeting shall be decided by a majority of votes.
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131(2).

The contemporaneous linking together by telephone, radio, conference television,
video or similar communication equipment or any other form of audio or audio-
visual instantaneous communication of a number of Directors being not less than
the quorum required, wherever in the world they may be, whether or not any
one (1) or more of the Directors is physically present at the place in which the
meeting is being held shall be deemed to constitute a meeting of the Directors.
Resolutions passed at such meetings by telephone, radio, conference television,
video or similar communication equipment or any other form of audio or audio-
visual instantaneous communication shall be valid and as effectual as a resolution
passed at a meeting of the Directors duly convened and held provided howsoever
that the following conditions are fulfilled:

(@)

(b)

all the Directors for the time being entitled to receive notice of any meeting
of the Directors (including any alternate for any Director) shall be entitled
to notice of a meeting by telephone, conference television, video or similar
communication equipment or any other form of audio or audio-visual
instantaneous communication and to be linked by telephone, conference
television or similar communication equipment or any other form of audio
or audio-visual instantaneous communication for the purposes of such
meeting;

each of the Directors taking part in the meeting by telephone, conference
television or similar communication equipment or any other form of audio
or audio-visual instantaneous communication must be able to hear each
of the other Directors taking part in the meeting by telephone, conference
television, video or similar communication equipment or any other form of
audio or audio-visual instantaneous communication, and verbal confirmation
given by each Director taking part in the meeting to such effect shall
constitute sufficient evidence of the same;

at the commencement of the meeting each of the Directors taking part in
the meeting must state his presence for the purposes of the meeting to all
the other Directors taking part in the meeting;

a Director may not leave the meeting by disconnecting his telephone,
conference television, video or similar communication equipment or any
other form of audio or audio-visual instantaneous communication unless
he has previously obtained the express consent of the Chairman of the
meeting and a Director shall be deemed to have been present and to have
formed part of the quorum at all times during the meeting by telephone,
conference television, video or similar communication equipment or any
other form of audio or audio-visual instantaneous communication unless he
has previously obtained the express consent of the Chairman to leave the
meeting as aforesaid. The meeting shall be deemed to have been validly
conducted notwithstanding that a Director’s telephone or other means of
communication is accidentally disconnected during the meeting, and the
proceedings thereof shall be deemed to be as valid as if the telephone or
such other means of communication had not been disconnected; and
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131(3).

132.

133.

134.

135.

136.

(e) minutes of the proceedings at a meeting by telephone, conference
television, video or similar communication equipment or any other form
audio or audio-visual instantaneous communication shall be sufficient
evidence of such proceedings and of the observance of all necessary
formalities if certified to be correct minutes by the Chairman of the meeting.

The provisions of this Constitution in respect of Directors’ meetings shall so far as
they are applicable mutatis mutandis apply to Directors’ meetings by telephone,
conference television, video or similar communication equipment or any other form
of audio or audio-visual instantaneous communication.

The Secretary is empowered to record the proceedings at any meeting conducted
in the manner described in Regulation 131(2), and such a record shall be deemed
to be made at a meeting of Directors.

No business shall be transacted at any meeting of the Directors unless a quorum
is present when the meeting proceeds to business. For all purposes the quorum
shall be two (2) Directors present personally or by his alternate.

A Director may, and on the request of a Director the Secretary shall, at any time
summon a meeting of the Directors by notice served upon the Directors. The
Directors may waive notice of any meeting and such waiver may be retroactive.

The Directors shall from time to time elect a Chairman and, if desired, may elect
a Deputy Chairman and determine the period for which he is or they are to hold
office or without any limitation as to the period for which any such Director is to
hold the office to which he is appointed. The Deputy Chairman, if elected, shall
perform the duties of the Chairman during the Chairman’s absence. The Chairman
or, in his absence, the Deputy Chairman shall preside as Chairman at meetings,
but if no such Chairman or Deputy Chairman is elected, or if at any meeting
neither the Chairman nor Deputy Chairman is present within fifteen (15) minutes
after the time appointed for holding the same, the Directors present shall choose
one (1) of their number to be Chairman of such meeting.

Where two (2) Directors form a quorum, the Chairman of a meeting at which only
such a quorum is present or at which only two (2) Directors are competent to vote
in the question at issue, shall not have a casting vote.

The continuing Directors may act notwithstanding any vacancy in their body,
provided that if their number is reduced below the minimum number fixed by or
pursuant to this Constitution (if any), the continuing Directors may, except in an
emergency, act only for the purpose of increasing the number of Directors to
such minimum number, or of summoning a General Meeting of the Company,
notwithstanding that there shall not be a quorum. If there be no Directors or
Director willing to act, then any two (2) Members may summon a General Meeting
for the purpose of appointing Directors.

B-43

Quorum.

Who may
summon
meeting of
Directors.

Chairman
and Deputy
Chairman.

Chairman’s
casting vote.

Vacancies in
board.



APPENDIX B: PROPOSED NEW CONSTITUTION

137.

138.

139.

140.

141.

142(1).

The Directors may delegate any of their powers (including the power to sub-
delegate) to committees, consisting of such members of their body as they think
fit; any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Directors.

A committee may elect a Chairman of its meetings; if no such Chairman is
elected, or if at any meeting the Chairman is not present within five (5) minutes
after the time appointed for holding the same, the members present may choose
one (1) of their number to be Chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and
in case of an equality of votes the Chairman shall have a second (2"%) or casting
vote.

All acts done by any meeting of the Directors or of a committee of Directors, or
by any person acting as Director, shall as regards all persons dealing in good
faith with the Company, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Director or person acting
as aforesaid, or that they or any of them were disqualified or had vacated office
or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and had been
entitled to vote.

A resolution in writing signed by a majority of the Directors for the time being shall
be valid and effectual as a resolution duly passed at a meeting of Directors duly
convened and held, notwithstanding that such signing may take place at different
times or places. Any such resolution may consist of several documents in like
form, each signed by one (1) or more Directors. The expression “in writing” and
“signed” include approval by letter, electronic mail, or any other form of electronic
communication by any such Director and whether such signing or signature is
printed, written, or electronically signed or approved as set out above.

MINUTES AND REGISTERS

The Directors shall cause minutes to be duly entered in books provided for that
purpose:

(a) of all appointments of officers;

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

(c)  of all orders made by the Directors and committees of Directors; and

(d)y  of all resolutions and proceedings of General Meetings and of any class of
Members, and of meetings of the Directors or committee of Directors.
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142(2).

142(3).

142(4).

142A.

Any such minutes of any meeting of the Directors or committee of Directors or of
the Company, if purporting to be signed by the Chairman of such meeting or by
the Chairman of the next succeeding meeting shall be receivable as prima facie
evidence of the matters stated in such minutes.

The Directors shall duly comply with the provisions of the Statutes in relation to
the keeping of any registers or books (including the Register) and the registration
of any particulars including the registration of charges created by or affecting any
property of the Company.

Any register, index, minute book, accounting record, minute or other book required
to be kept by the Company under the Statutes or the Listing Manual may, subject
to and in accordance with the Statutes or the Listing Manual, be kept either in
hard copy or in electronic form, and arranged in the manner that the Directors
think fit. If such records are kept in electronic form, the Directors shall ensure that
they are capable of being reproduced in hard copy form, and shall provide for the
manner in which the records are to be authenticated and verified. In any case
where such records are kept otherwise than in hard copy form, the Directors shall
take reasonable precautions for ensuring the proper maintenance and authenticity
of such records, guarding against falsification and facilitating the discovery of any
falsifications.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate any documents affecting this
Constitution and any resolutions passed by the Company or the Directors or
any committee and any books, records, documents and accounts relating to the
business of the Company, and to certify copies thereof or extracts therefrom as
true copies or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the Company
having the custody thereof shall be deemed to be a person appointed by the
Directors as aforesaid. A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting, of the Company or of the Directors or any
committee, which is certified as aforesaid, shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith thereof that such resolution
has been duly passed, or as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted meeting. Subject
to Regulation 170, any authentication or certification made pursuant to this
Regulation may be made by any electronic means approved by the Directors from
time to time for such purpose incorporating, if the Directors deem necessary, the
use of security procedures or devices approved by the Directors.
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143(1).

143(2).

143(3).

143(4).

143(5).

144.

EXECUTION BY WAY OF DEED / THE SEAL

The Directors shall provide for the safe custody of the Seal, and the Seal shall
only be used by the authority of the Directors. The Company may execute a
document described or expressed as a deed by affixing the Seal or in the manner
prescribed by the Act as an alternative to sealing. Every instrument onto which the
Seal is affixed shall bear the signatures (whether in wet-ink, digital/electronic form
or digital/electronic signature reproduced/printed by mechanical means, as may
be determined by the Directors) of a Director and the Secretary or a second (2")
Director or some other person appointed by the Directors for the purpose.

The Company may have a duplicate common seal which shall be a facsimile of
the common seal of the Company with the addition on its face of the words “Share
Seal” and a certificate for shares under such duplicate seal shall be deemed to be
sealed with the common seal of the Company.

Notwithstanding Regulations 143(1) and 143(2) above, but subject always to the
Statutes, the Company may execute a document described or expressed as a
deed without affixing a Seal onto the document by signature:

(a) on behalf of the Company by a Director and Secretary;
(b)  on behalf of the Company by at least two (2) Directors; or

(c)  on behalf of the Company by a Director in the presence of a witness who
attests the signature.

A document described or expressed as a deed that is signed on behalf of the
Company in accordance with Regulation 143(3) above has the same effect as if
the document were executed under Seal.

The Company may exercise all the powers conferred by the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the
Directors.

THE SECRETARY

The Secretary shall be appointed by the Directors for such term and at such
remuneration and upon such conditions as they may think fit and any Secretary so
appointed may be removed by them. The Directors may from time to time appoint
an assistant or deputy Secretary or two (2) or more persons as joint Secretaries
upon such conditions as they may think fit. Any Secretary or assistant or deputy
Secretary or Joint Secretary so appointed may be removed by the Directors but
without prejudice to any claim he or they may have for damages for any breach of
contract of service against the Company.
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145.

146.

147.

148.

149.

150.

Anything required or authorised by this Constitution, the Listing Manual or the
Statutes to be done by or to the Secretary may, if the office is vacant or there is for
any other reason no Secretary capable of acting, be done by or to any assistant
or deputy Secretary or, if there is no assistant or deputy Secretary capable of
acting, by or to any officer of the Company authorised generally or specially in
that behalf by the Directors, provided always that any provision of this Constitution,
the Listing Manual or the Statutes 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.
The Directors may from time to time by resolution appoint a temporary substitute
for the Secretary, who shall be deemed to be the Secretary during the term of his
appointment.

DIVIDENDS

Subject to any preferential or other special rights for the time being attached
to any special class of shares created or authorised to be created by this
Constitution, the profits of the Company (whether in full or in part), which the
Directors may from time to time, determine to distribute by way of dividend shall,
if so determined by the Directors, be applied in payment of dividends upon
the shares of the Company in proportion to the amount of capital paid up or
credited as paid up on the shares held by Members respectively otherwise than
in advance of calls, provided that where a Member is a Depositor, the Company
shall be entitled to pay any dividends payable to such Member to the Depository
and, to the extent of the payment made to the Depository, the Company shall be
discharged from any and all liability in respect of that payment.

The Directors may, with the sanction of a General Meeting by Ordinary Resolution
declare a dividend on or in respect of any share to the Members according
to their rights and interest in the profits and may fix the time for payment. No
larger dividend shall be declared than is recommended by the Directors but the
Company in General Meeting may declare a smaller dividend. Unless otherwise
provided under the Act, no dividend may be paid to the Company in respect of
treasury shares.

No dividend shall be payable except out of the profits of the Company. No dividend
shall carry interest against the Company.

The declaration of the Directors as to the net profits of the Company shall be
conclusive.

Notwithstanding Regulation 147, the Directors may from time to time declare and
pay to the Members such interim dividends as in their judgment the position of the
Company justifies provided no such dividends shall be declared more than once in
six (6) months.
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151.

152.

153.

154.

155.

The Directors may retain any dividends or other moneys payable on or in respect
of a share on which the Company has a lien and may apply the same in or
towards satisfaction of the debts, liabilities, or engagements in respect of which
the lien exists, and may also deduct from any dividend payable to any Member all
sums of money (if any) presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.

A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer or the entry of the shares against the
Depositor's name in the Depository Register, as the case may be.

Any General Meeting declaring a dividend may direct payment of such dividend
wholly or in part by the distribution of specific assets, and in particular of wholly or
partly paid-up shares, debentures, or debenture stock of the Company, or wholly
or partly paid-up shares, debentures, or debenture stock of any other company,
or in any one (1) or more of such ways, and the Directors shall give effect to
such resolution; and where any difficulty arises in regard to the distribution, the
Directors may settle the same as they think expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of such specific assets,
or any part thereof and may determine that cash payments shall be made to any
Member upon the footing of the value so fixed, in order to adjust the rights of all
parties, and may vest any such specific assets in trustees upon such trusts for
the persons entitled to the dividends as may seem expedient to the Directors.
No valuation, adjustment or arrangement so made shall be questioned by any
Member.

The Directors may retain the dividends payable upon shares in respect of which
any person is under the provisions of this Constitution as to the transmissions of
shares hereinbefore contained entitled to become a Member, or which any person
under this Constitution is entitled to transfer until such person shall become a
Member in respect of such shares or shall duly transfer the same. The Directors
may also retain any dividends or other moneys payable on or in respect of a
share on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities, or engagements in respect of which the lien
exists.

In case several persons are registered in the Register or entered in the Depository
Register, as the case may be, as the holders of any share, any resolution of the
Directors or the Company in General Meeting declaring a dividend on shares of
any class may specify that the dividend shall be payable to such persons at the
close of business on a particular date and thereupon the dividend shall be payable
in accordance with their respective holdings so registered. Any person registered
in the Register or in the Depository Register, as the case may be, as the holder
or joint holder of any share or is entitled jointly to a share in consequence of
the death or bankruptcy of the holder may give effectual receipts for dividends,
bonuses, other moneys payable or properties distributable and payment on
account of dividends on or in respect of such shares.
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156(1).

156(2).

156(3).

156(4).

Whenever the Directors or the Company in General Meeting have resolved or
proposed that a dividend (including an interim, final, special or other dividend)
be paid or declared on the ordinary share capital of the Company, the Directors
may further resolve that Members entitled to such dividend be entitled to elect
to receive an allotment of ordinary shares credited as fully paid in lieu of cash in
respect of the whole or such part of the dividend as the Directors may think fit.

(a) The ordinary shares allotted pursuant to the provisions of Regulation 156(1)
shall rank pari passu in all respects with the ordinary shares then in issue
save only as regards participation in the dividend which is the subject of the
election referred to above (including the right to make the election referred
to above) or any other distributions, bonuses or rights paid, made declared
or announced prior to or contemporaneous with the payment or declaration
of the dividend which is the subject of the election referred to above, unless
the Directors shall otherwise specify.

(b)  The Directors may do all acts and things considered necessary or expedient
to give effect to the provisions of Regulation 156(1), with full power to make
such provisions as they think fit in the case of shares becoming distributable
in fractions (including, notwithstanding any provision to the contrary in this
Constitution, provisions whereby, in whole or in part, fractional entitlements
are aggregated and sold and the net proceeds distributed to those entitled,
or are disregarded or rounded up or down, or whereby the benefit of
fractional entitlements accrues to the Company rather than to the Members
concerned).

The Directors may on any occasion when they resolve as provided in Regulation
156(1) determine that rights of election under that paragraph shall not be made
available to Members who are registered in the Register or (as the case may be)
the Depository Register, or in respect of ordinary shares the transfer of which is
registered, after such date as the Directors may fix subject to such exceptions as
the Directors think fit, and in such event the provisions of this Regulation shall be
read and construed subject to such determination.

The Directors may on any occasion when they resolve as provided in Regulation
156(1) further determine that no allotment of shares or rights of election for
shares under that paragraph shall be made available or made to Members
whose registered addresses entered in the Register or (as the case may be) the
Depository Register are outside Singapore or to such other Members or class of
Members as the Directors may in their sole discretion decide and in such event
the only entitlement of the Members aforesaid shall be to receive in cash the
relevant dividend resolved or proposed to be paid or declared.
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157.

158.

159(1).

Unless otherwise directed, any dividend may be paid by cheque, dividend warrant
or Post Office Order, sent through the post to the registered address appearing
in the Register or the Depository Register, as the case may be, of the Member or
person entitled, or where two (2) or more persons are registered in the Register
or entered in the Depository Register, as the case may be, as joint holders or are
entitled to the dividend as a result of the death or bankruptcy of the holder, to that
one whose name shall stand first (1%) on the Register or the Depository Register,
as the case may be, in respect thereof and every cheque, dividend warrant or Post
Office Order so sent shall be made payable to the order of the person to whom
it is sent or to any person and address as such Member(s) or persons(s) may
direct in writing. The Company shall not be responsible for the loss of any cheque,
dividend warrant or Post Office Order, which shall be sent by post duly addressed
to and at the sole risk of the Member or person for whom it is intended. Payment
of the cheque, dividend warrant or Post Office Order by the bank upon which
they are respectively drawn shall be a full and valid discharge to the Company.
Notwithstanding the provisions of this Constitution, payment by the Company to
the Depository of any dividend payable to a Depositor shall also be a full and valid
discharge of the Company from liability to the Depositor in respect of that payment
to the extent of the payment made to the Depository.

The payment by the Directors of any unclaimed dividends or other moneys
payable on or in respect of a share in to a separate account shall not constitute
the Company a trustee in respect thereof. All dividends unclaimed after being
declared may be invested or otherwise made use of by the Directors for the benefit
of the Company and any dividend unclaimed after a period of six (6) years from
the date of declaration of such dividend may be forfeited and if so, shall revert
to the Company, but the Directors may at any time thereafter at their absolute
discretion annul any such forfeiture and pay the dividend so forfeited to the person
entitled thereto prior to the forfeiture. For the avoidance of doubt, no Member
shall be entitled to any interest, share of revenue or other benefit arising from
any unclaimed dividends. If the Depository returns any such dividend or money to
the Company, the relevant Depositor shall not have any right or claim in respect
of such dividend or money against the Company if a period of six (6) years has
elapsed from the date of the declaration of such dividend or the date on which
such other money was first payable.

BONUS ISSUES, CAPITALISATION OF PROFITS AND RESERVES

The Directors may, with the sanction of the Company by way of an Ordinary
Resolution, including any Ordinary Resolution passed pursuant to Regulation 6(2):

(a) issue bonus shares for which no consideration is payable to the Company to
the persons registered as holders of shares in the Register or (as the case
may be) the Depository Register at the close of business on:

(i) the date of the Ordinary Resolution (or such other date as may be
specified therein or determined as therein provided); or
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159(2).

159(3).

(i)  (in the case of an Ordinary Resolution passed pursuant to Regulation
6(2)) such other date as may be determined by the Directors,

in proportion to their then holdings of shares; and

(b) capitalise any sum for the time being standing to the credit of any of the
Company’s reserve accounts or other un-distributable reserve or any sum
standing to the credit of the profit and loss account by appropriating such
sum to the persons registered as holders of shares in the Register or (as
the case may be) the Depository Register at the close of business on:

(i) the date of the Ordinary Resolution (or such other date as may be
specified therein or determined as therein provided); or

(ii)  (in the case of an Ordinary Resolution passed pursuant to Regulation
6(2)) such other date as may be determined by the Directors,

in proportion to their then holdings of shares and applying such sum on
their behalf in paying up in full unissued shares (or, subject to any special
rights previously conferred on any shares or class of shares for the time
being issued, unissued shares of any other class not being redeemable
shares) for allotment and distribution credited as fully paid up to and
amongst them as bonus shares in the proportion aforesaid.

The Directors may do all acts and things considered necessary or expedient to
give effect to any such bonus issue or capitalisation with full power to the Directors
to make such provisions for the satisfaction of the right of the holders of such
shares in the Register or in the Depository Register (as the case may be) and
as they think fit for any fractional entittements which would arise on the basis
aforesaid (including provisions whereby fractional entitlements are disregarded
or the benefit thereof accrues to the Company rather than to the Members
concerned). The Directors may authorise any person to enter, on behalf of all the
Members interested, into an agreement with the Company providing for any such
bonus issue or capitalisation and matters incidental thereto and any agreement
made under such authority shall be effective and binding on all concerned.

In addition and without prejudice to the powers provided for by Regulations 159(1)
and 159(2), the Directors shall have the power to issue shares for which no
consideration is payable and to capitalise any undivided profits or other moneys
of the Company not required for the payment or provision of any dividend on any
shares entitled to cumulative or non-cumulative preferential dividends (including
profits or other moneys carried and standing to any reserve or reserves) and to
apply such profits or other moneys in paying up in full unissued shares, in each
case on terms that such shares shall, upon issue, be held by or for the benefit of
participants of any share incentive or option scheme or plan implemented by the
Company and approved by shareholders in General Meeting, in such manner and
on such terms as the Directors shall think fit.
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161.

162.

163.

RESERVE FUND

The Directors may, before declaring any dividend or bonus in respect of any class
of shares out of or in respect of the earnings or profits of the Company for any
yearly or other period, cause to be reserved or retained and set aside out of
such sums as they may determine to form a reserve fund to meet contingencies
or depreciation in the value of the property of the Company, or for equalising
dividends or for special dividends or for distribution of bonuses or for repairing,
improving and maintaining any of the property of the Company, or for such
other purposes the Directors shall, in their absolute discretion, think expedient
in the interest of the Company and pending such application the Directors may
employ the sums from time to time so set aside as aforesaid in the business of
the Company or invest the same in such securities, other than the shares of the
Company, as they may select. The Directors may also from time to time carry
forward such sums as they may deem expedient in the interests of the Company.

ACCOUNTS

The Directors shall cause proper accounts to be kept in books provided for such
purpose:

(a) of all sales and purchases by the Company;

(b) of the sums of money received and expended by the Company, and the
matter in respect of which such receipt and expenditure takes place;

(c) of the assets and liabilities of the Company; and

(d)  other records as are necessary to comply with the provisions of the Statutes
and the Listing Manual.

The books of accounts shall be kept at the Office of the Company, or at such
other place or places as the Directors shall think fit, and shall always be open to
the inspection of the Directors. The Directors shall from time to time determine
whether and to what extent and at what times and places and what conditions
or regulations the accounts and books of the Company shall be open to the
inspection of Members 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 the Statutes or the Listing Manual or authorised by the Directors or
by an Ordinary resolution of the Company in General Meeting.

In accordance with the provisions of the Act and the Listing Manual, the Directors
shall cause to be prepared and to be laid before the Company in General Meeting
such financial statements, balance sheets, Directors’ statements, Auditors’
reports and other documents as may be prescribed by the Act and the Singapore
Exchange. The said statements shall be accompanied by such reports and
documents and shall contain such particulars as are prescribed by the Act and
required by the Singapore Exchange.
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163A.

164.

164A.

165.

Subject to provisions of the Act, the Listing Manual and applicable laws, where a
General Meeting is held by way of electronic means, a document required to be
laid or produced before a General Meeting may be so laid or produced by being:

(a) sent or published together with the notice of the General Meeting; or

(b)  published at an online location, the address of which is set out in the notice
of the General Meeting, or published on the website of the Company.

A copy of every financial statement (including every document required by the
Act to be annexed thereto) which is to be laid before the Members in General
Meeting together with a copy of the Auditors’ report relating thereto and the
Directors’ statement shall not less than fourteen (14) clear days before the date of
the General Meeting, be sent to all persons entitled to receive notices of General
Meetings of the Company under the provisions of the Act or of this Constitution,
provided always that and subject to the provisions of the Listing Manual:

(a) these documents may be sent less than fourteen (14) days before the date
of the General Meeting if all persons entitled to receive notices of General
Meetings from the Company so agree and the relevant listing rules of the
Singapore Exchange or the rules and/or bye-laws governing the Singapore
Exchange are complied with; and

(b) this Regulation shall not require a copy of these documents to be sent to
any person whose address the Company is not aware of or to more than
one (1) of the joint holders of a share in the Company or the several
persons entitled thereto in consequence of the death or bankruptcy of the
holder or otherwise,

but any Member to whom a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the Office.

So far as may be permitted by the Statutes, the Directors may cause the
financial statements which have been laid before the Company at an Annual
General Meeting, to be revised if it appears to the Directors that such financial
statements do not comply with the requirements of the Act, provided that any
amendments to the financial statements are limited to the aspects in which the
financial statements did not comply with the provisions of the Act, and any other
consequential revisions.

AUDITS

Once at least in every year, the accounts of the Company shall be examined and
the correctness of financial statements ascertained by one (1) or more Auditors,
and the provisions of the Statutes (including the requirements of the Listing
Manual) and any modification or re-enactment thereof for the time being in force in
regard to audit shall be observed.
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167.

168.

169.

170(1).

170(2).

The appointment and duties of such Auditor or Auditors of the Company shall be
in accordance with the provisions of the Statutes and the Listing Manual which
may be in force in relation to such matters. Every Auditor of the Company shall
have a right of access at all times to the accounting and other records of the
Company and shall make his report as required by the Act.

The Auditors shall be entitled to attend any General Meeting and to receive all
notices of and other communications relating to any General Meeting to which any
Member is entitled and to be heard at any General Meeting on any part of the
business of the General Meeting which concerns them as Auditors.

The accounts of the Directors when audited and approved by a General Meeting
shall be conclusive, except that as regards any error discovered within that period,
the account shall forthwith be corrected, and thenceforth shall be conclusive.

Subject to the provisions of the Act, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good faith with the Company, be
valid, notwithstanding that there was some defect in his appointment or that he
was at the time of his appointment not qualified for appointment.

NOTICES

Subject to the provisions of the Act and Listing Manual, a notice or other
document (including a share certificate, any financial statements or report) may
be served by the Company upon a Member, either personally, or by sending
it through the post in a prepaid letter or by telex or facsimile transmission
addressed to such Member at his address as appearing in the Register or in the
Depository Register, as the case may be, or (if he has no registered address
within Singapore) to the address, if any, within Singapore supplied by him to
the Company or (as the case may be) supplied by him to the Depository as his
address for the service of notices, or by delivering it to such address as aforesaid.

Without prejudice to the provisions of Regulation 170(1), but subject otherwise to
the Act and the Listing Manual relating to electronic communications, any notice
or document (including without limitation, any financial statements, Directors’
statements, annual reports, circulars, and letters) which is required or permitted
to be given, sent or served under the Act, the Listing Manual or this Constitution
by the Company, or by the Directors, to a Member or an officer or Auditors of the
Company may be given, sent or served using electronic communications:

(a) to the current address of that person;

(b) by publication and making it available on a website prescribed by the
Company from time to time; or

(c) in such manner as such Member expressly consents to by giving notice in
writing to the Company,

in accordance with the provisions of this Constitution, the Act, the Listing Manual
and/or any other applicable regulations or procedures.
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170(3).

170(4).

170(5).

170(6).

Subject to the Act and any regulations made thereunder and the listing rules of
the Singapore Exchange relating to electronic communications, for the purposes
of Regulation 170(2), a Member shall be implied to have consented and agreed to
receive such notice or document by way of electronic communications and shall
not have a right to elect to receive a physical copy of such notice or document,
unless otherwise provided under applicable laws, rules or regulations.

Notwithstanding Regulation 170(2), the Directors will, at any time give a Member
an opportunity by way of written notice to elect within a specified period of time
whether to receive such notice or document by way of electronic communications
or as a physical copy, and such Member shall be deemed to have consented to
receive such notice or document by way of electronic communications if he was
given such an opportunity and he failed to make an election within the specified
time, and he shall not in such an event have a right to receive a physical copy
of such notice or document, unless otherwise provided under applicable laws.
The election made under this Regulation 170(4) as to the form of the notice or
document to be received by the Member shall be a standing election although
the Member may make a fresh election at any time and until the Member makes
a fresh election, the election that is conveyed under Regulation 170(4) to the
Company last in time prevails over all previous elections as the Member’s valid
and subsisting election in relation to all notices or documents to be sent to him.

Where a notice or document is given, sent or served by electronic
communications:

(a) to the current address of a person pursuant to Regulation 170(2)(a), it
shall be deemed to have been duly given, sent or served at the time of
transmission of the electronic communication by the email server or facility
operated by the Company or its service provider to the current address
of such person (notwithstanding any delayed receipt, non-delivery or
“returned mail” reply message or any other error message indicating that
the electronic communication was delayed or not successfully sent), unless
otherwise provided under applicable laws; and

(b) by making it available on a website pursuant to Regulation 170(2)(b), it
shall be deemed to have been duly given, sent or served on the date on
which the notice or document is first made available on the website, unless
otherwise provided under applicable laws.

Subject to the provisions of the Statutes and the Listing Manual (as amended
from time to time), and applicable laws, rules and regulations, where a notice
or document is given, sent or served to a Member by making it available on a
website pursuant to Regulation 170(2)(b), further to the implied and deemed
consent to electronic communications referred to in Regulations 170(3) and 170(4)
above, the Company shall give separate notice to the Member of, inter alia, (a)
the publication of such notice or document on that website, (b) the address of
that website, (c) the place on the website where such notice or document may be
accessed, and (d) the manner in which the Member may request a physical copy
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170(7).

170(8).

171.

172.

173.

174.

of such notice or document from the Company (which shall be provided by the
Company upon such request), by sending such separate notice by any one (1) or
more of the following means:

(a) by sending such separate notice to the Member personally or through the
post pursuant to Regulation 170(1);

(b) by sending such separate notice to the Member using electronic
communications to his current address pursuant to Regulation 170(2)(a)
above;

(b) by way of advertisement in the daily press; and/or

(c) by way of announcement on the Singapore Exchange.

Regulations 170(3)and 170(4) shall not apply to such notices or documents which
are excluded from being given, sent or served by electronic communications or
means pursuant to the Act and any regulations made under the Act relating to
electronic communications and any listing rules of the Singapore Exchange or the
rules and/or bye-laws governing the Singapore Exchange.

When a given number of days’ notice or notice extending over any other period
is required to be given, the day of service shall, unless it is otherwise provided
or required by this Constitution or by the Statutes or the Listing Manual, not be
counted in such number of days or period.

All notices directed to be given to the Members shall, with respect to any share to
which persons are jointly entitled, be given to whichever of such persons is named
first (1%) in the Register or in the Depository Register, as the case may be, and
notice so given shall be sufficient notice to all the holders of such share.

Any Member described in the Register or the Depository Register, as the case
may be, by an address not within the Republic of Singapore who shall from time
to time give the Company an address within the Republic of Singapore at which
notices may be served upon him shall be entitled to have served upon him at such
address any notice to which he would be entitled under this Constitution.

Members whose address is outside Singapore and who has not supplied an
address within Singapore for the service of notices and documents shall not be
entitled to receive any such notices or documents from the Company, unless
such notice or document may be given, sent and served using electronic
communications to such Member.

Any notice on behalf of the Company or of the Directors or any document issued
on behalf of the Company or of the Directors shall be deemed effectual if it
purports to bear the signature of the Secretary or other duly authorised officer of
the Company, whether such signature/name is printed, written or electronically
signed.
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175.

176.

177.

178.

179.

Any notice or other document required to be sent 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 or by telex or
facsimile transmission addressed to the Company or to such officer at the Office.

Any notice or other document, if served or sent by post, and whether airmail or
not, shall be deemed to have been served on the same day on which the envelope
or wrapper containing the same is posted, and in proving such service by post
it shall be sufficient to prove that the letter or wrapper containing the same was
properly addressed and put into the post office as a prepaid letter or wrapper. Any
notice given, sent or served using electronic communication (as the case may be)
shall be deemed to have been duly given, sent or served upon transmission of the
electronic communication to the current address of such person or as otherwise
provided under the Act and/or other applicable regulations or procedures.

Every person who, by operation of law, transfer or any other means whatsoever,
shall become entitled to any share shall be bound by every notice in respect of
such share which previously to his name and address being registered in the
Register or in the Depository Register, as the case may be, shall be duly given to
the person from whom he derives his title to such share.

A person entitled to a share in consequence of the death or bankruptcy of
a Member or otherwise upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, and upon
supplying also to the Company or (as the case may be) the Depository an address
within Singapore for the service of notices, shall be entitled to have served upon
him at such address any notice or document to which the Member but for his
death or bankruptcy or otherwise would be entitled and such service shall for
all purposes be deemed a sufficient service of such notice or document on all
persons interested (whether jointly with or as claiming through or under him) in
the share. Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any Member or given, sent or served by electronic
communications in pursuance of this Constitution shall (notwithstanding that such
Member be then dead or bankrupt or otherwise not entitled to such share and
whether or not the Company have notice of the same) be deemed to have been
duly served in respect of any share registered in the name of such Member in the
Register or, where such member is a Depositor, entered against his name in the
Depository Register as sole or first-named joint holder.

WINDING UP

Subject to the provisions of the Act and the IRDA, the Directors shall have the
power to present a petition to the court in the name and on behalf of the Company
for the Company to be wound up.
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180.

181(1).

181(2).

181(3).

182.

If the Company shall be wound up, and the assets available for distribution among
the Members as such shall be insufficient to repay the whole of the paid-up
capital, such assets 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, or which ought
to have been paid up, at the commencement of the winding up, on the shares
held by them respectively in relation to the total number of shares issued by the
Company (excluding treasury shares). If in a winding up the assets available
for distribution among the Members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the Members in proportion to the capital at the
commencement of the winding up paid up or which ought to have been paid up
on the shares held by them respectively in relation to the total number of shares
issued by the Company (excluding treasury shares). But this Regulation is to be
without prejudice to the rights of the holders of shares issued upon special terms
and conditions.

Without prejudice to the rights (and any limitation on the rights) of the holders of
any shares issued upon special terms and conditions, if the Company is wound
up, the liquidator may, with the sanction of a special resolution of the Company
and any other sanction required by the Act and the IRDA —

(a) divide amongst the Members in kind, the whole or any part of the assets
of the Company (including any shares in any other company received
by the liquidator as consideration for the sale of the whole or part of the
Company’s assets), whether they consist of property of the same kind or
not;

(b) set a value as the liquidator considers fair upon the property referred to in
Regulation 181(1)(a);

(c) determine how the division of property is to be carried out as between the
Members or different classes of Members, which may be otherwise than in
accordance with the existing rights of the Members; and

(d)  vest the whole or any part of the assets of the Company in trustees upon
such trusts for the benefit of the contributories as the liquidator thinks fit.

No Member shall be compelled to accept any shares or other securities on which
there is any liability.

If any division is otherwise than in accordance with the existing rights of the
Members, the Members shall have the same right of dissent and consequential
rights as if such resolution were a Special Resolution passed pursuant to the
IRDA.

On the voluntary liquidation of the Company, no commission or fee shall be paid
to a liquidator unless it shall have been ratified by the Members. The amount of
such payment shall be notified to all Members at least seven (7) days prior to the
meeting at which it is to be considered.
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183(1).

183(2).

183(3).

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, every
Director, Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred or to be incurred by him in the execution and discharge of
his duties as an officer of the Company or in relation thereto (including without
any limitation any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which judgment
is given in his favour (or the proceedings otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the court)
unless the same shall happen through his own negligence, default, breach of
duty or breach of trust. Without prejudice to the generality of the foregoing, no
Director, Secretary or other officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or officer or for joining in any
receipt or other act for conformity or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property acquired
by order of the Directors for or on behalf of the Company or for the insufficiency
or deficiency of any security in or upon which any of the moneys of the Company
shall be invested or for any loss or damage arising from the bankruptcy, insolvency
or tortious act of any person with whom any moneys, securities or effects shall be
deposited or left or for any other loss, damage or misfortune whatsoever which
shall happen in the execution of the duties of his office or in relation thereto unless
the same shall happen through his own negligence, default, breach of duty or
breach of trust.

Without prejudice to the generality of Regulation 183(1) above, every Director,
Secretary or other officer of the Company is to be indemnified out of the assets
of the Company against any liability (other than any liability referred to in Section
172B(1)(a) or (b) of the Act) incurred by the Director, Secretary or officer to a
person other than the Company which attaches to the Director, Secretary or officer
of the Company in connection with any negligence, default, breach of duty or
breach of trust in relation to the Company.

Every Auditor is to be indemnified out of the assets of the company against any
liability incurred by the Auditor in defending any proceedings, whether civil or
criminal, in which judgment is given in the Auditor’s favour or in which the Auditor
is acquitted or in connection with any application under the Act in which relief is
granted to the Auditor by the Court in respect of any negligence, default, breach of
duty or breach of trust.
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183(4).

183(5).

184.

185.

Subject to the provisions of and so far as may be permitted by the Act, the
Company shall be permitted to provide every Director with defence funding,
provided that (a) in the case of defence funding permitted under Section 163A
of the Act, such defence funding shall be repaid in accordance with Section
163A(2), or (b) in the case of defence funding permitted under Section 163B
of the Act, such defence funding shall be repaid upon any action taken by a
regulatory authority against him. Such defence funding may be subject to such
rate of interest as may be determined by the Board of Directors. In this Regulation
183(4), “defence funding” shall mean the provision of funds by way of a loan to a
director to meet expenditure incurred or to be incurred, (i) in the case of defence
funding permitted under Section 163A of the Act, in defending any criminal or civil
proceedings in connection with any alleged negligence, default, breach of duty or
breach of trust by that person in relation to the entity at risk, or in connection with
an application for relief or any action to enable such director to avoid incurring
such expenditure; or (ii) in the case of defence funding permitted under Section
163B of the Act, in defending himself in an investigation by a regulatory authority
or against any action proposed to be taken by a regulatory authority in connection
with any alleged negligence, default, breach of duty or breach of trust in relation
to the entity at risk, or any action to enable such director to avoid incurring such
expenditure.

The Directors may decide to purchase and maintain insurance, at the expense of
the Company for the benefit of any Director or other officer of the Company and its
subsidiaries (if any) in respect of any liabilities mentioned in this Regulation 183.
This Regulation 183does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law.

SECRECY

No member shall be entitled to require the Company to disclose any information
relating to any trade, business, product or process which is secret in nature which
may relate to the conduct of the business of the Company and which the Directors
determine to be inexpedient and inadvisable to communicate in the best interest of
the Members save as may be authorised by law or required by the Listing Manual.

PROCEDURAL IRREGULARITY DISREGARDED

Any meeting held for the purposes of this Constitution which is not also held for
the purposes of the Act, and any proceeding at any such meeting or otherwise
under these presents which is not also a proceeding under the Act, shall
nevertheless not be invalidated by reason of any procedural irregularity unless the
High Court of Singapore shall have declared that the irregularity has caused or
may cause substantial injustice that cannot be remedied by any order of the Court
and that the said meeting is accordingly void or the said proceeding is accordingly
invalid, provided that nothing herein shall apply to any matter which is regulated by
Section 72 of the Act.
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186(1).

186(2).

PERSONAL DATA

A Member, who is a natural person, is deemed to have consented to the
collection, use and disclosure of his personal data (whether such personal data is
provided by that Member or is collected through a third party) by the Company (or
its agents or service providers) from time to time for any of the following purposes:

(@)

(b)

()

(d)

(f)

(9)

(h)

()

implementation and administration of any corporate action by the Company
(or its agents or service providers);

internal analysis and/or market research by the Company (or its agents or
service providers);

investor relations communications by the Company (or its agents or service
providers);

administration by the Company (or its agents or service providers) of that
Member’s holding of shares in the capital of the Company;

implementation and administration of any service provided by the Company
(or its agents or service providers) to its Members to receive notices of
General Meetings, annual reports and other shareholder communications
and/or for proxy appointment, whether by electronic means or otherwise;

processing, administration and analysis by the Company (or its agents or
service providers) of proxies and representatives appointed for any General
Meeting (including any adjournment thereof) and the preparation and
compilation of the attendance lists, minutes and other documents relating to
any General Meeting (including any adjournment thereof);

implementation and administration of, and compliance with, any provision of
this Constitution;

compliance with any applicable laws, listing rules, takeover rules,
regulations and/or guidelines; and

purposes which are reasonably related to any of the above purpose.

The personal data that may be collected, used and/or disclosed for such purposes
under this Regulation 186shall include any information which may have a bearing
on the prudence or commercial merits of investing in, or disposing of any shares
(or other investment or security) in, the Company.
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186(3).

186(4).

186(5).

187.

Save as required or permitted by law, court order or any regulatory authority,
that personal data shall not be disclosed by a recipient of such personal data
(“Recipient”) or any other person, except to:

(a) a member of the same group as the Recipient (each a “Recipient Group
Company”);

(b) employees, directors and professional advisers of that Recipient or any
Recipient Group Company; and

(c)  funds managed by any of the Recipient Group Companies.

Each of the Members and Directors consent (from time to time) to the transfer of
such personal data to persons acting on behalf of any Recipient and to the offices
of any Recipient, both within and outside Singapore, for the purposes stated
above, where it is necessary or desirable to do so.

Any Member who appoints a proxy and/or representative for any General Meeting
and/or any adjournment thereof is deemed to have warranted that where such
Member discloses the personal data of such proxy and/or representative to the
Company (or its agents or service providers), that Member has obtained the prior
consent of such proxy and/or representative for the collection, use and disclosure
by the Company (or its agents or service providers) of the personal data of such
proxy and/or representative for the purposes specified in Regulations 186(1)(f) and
186(1)(h), and is deemed to have agreed to indemnify the Company in respect of
any penalties, liabilities, claims, demands, losses and damages as a result of such
Member’s breach of warranty.

AMENDMENTS

No deletion, amendment, addition or other modification shall be made to these
Regulations without the prior written approval of the Singapore Exchange.

[the remainder of this page has been intentionally left blank]
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NOTICE OF EXTRAORDINARY GENERAL MEETING

ARION ENTERTAINMENT SINGAPORE LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number: 1994071352)

NOTICE OF EXTRAORDINARY GENERAL MEETING

All capitalised terms used in this Notice of Extraordinary General Meeting (‘EGM”) which are not defined
herein shall have the same meaning ascribed to them in the circular to the Shareholders of the Company
dated 7 July 2023 (“Circular’).

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Arion Entertainment Singapore
Limited (the “Company”) will be held at The National University of Singapore Society (NUSS), Suntec City
Guild House, 3 Temasek Boulevard, Tower 5, #02-401/402, Suntec City Mall, Singapore 038983 on Monday,
31 July 2023 at 10.30 a.m. (or as soon as after the conclusion or adjournment of the Annual General
Meeting to be held at 9.30 a.m. on the same day and at the same place) for the purpose of considering and,
if thought fit, passing with or without modifications, the special and ordinary resolutions as set out below.

SPECIAL RESOLUTION 1: THE PROPOSED CHANGE OF NAME OF THE COMPANY TO “BACUI
TECHNOLOGIES INTERNATIONAL LTD.”

That, subject to the approval of the Accounting and Corporate Regulatory Authority:

(a) the name of the Company be changed from “Arion Entertainment Singapore Limited” to “Bacui
Technologies International Ltd” and that the name “Bacui Technologies International Ltd.” be
substituted for “Arion Entertainment Singapore Limited” whenever the latter name appears in the
Constitution of the Company; and

(b) the Directors (or anyone of them) be and are hereby authorised to do all such acts and things
(including, without limitation, executing all such documents as may be required) as they or each of
them may consider expedient or necessary or in the interests of the Company to give effect to the
Proposed Change of Name of the Company and/or this resolution.

ORDINARY RESOLUTION 2: THE PROPOSED CHANGE OF CORE BUSINESS

That, approval be and is hereby granted for the Company to change the core business of the Group into the
Proposed New Business:

(a) subject to compliance with the Catalist Rules of the SGX-ST requiring approval from Shareholders
in certain circumstances, the Company (directly and/or through its subsidiaries) be and is hereby
authorised to undertake the Proposed New Business for the purpose of or in connection with the
Proposed Change of Core Business on such terms and conditions, including from time to time,
investing in, purchasing or otherwise acquiring, any such assets, businesses, investments and
shares/interests in any entity, as the Directors deem fit, and such Directors be and are hereby
authorised to take such steps and exercise such discretion and do all such acts and things as they
deem desirable, necessary or expedient to give effect to any such investment, purchase, acquisition
or disposal or to effect the Proposed Change of Core Business; and

(b) the Directors (or anyone of them) be and are hereby authorised to complete and do all act and
things as they or each of them deem desirable, necessary or expedient to give effect to the matters
contemplated by this resolution as they or each of them may in their or each of their absolute
discretion deem fit in the interests of the Group.
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SPECIAL RESOLUTION 3: THE PROPOSED ADOPTION OF NEW CONSTITUTION
That, approval be and is hereby given:

(a) the regulations contained in the new constitution of the Company reproduced in its entirety in
Appendix B to the Circular, be and are hereby approved and adopted as the Constitution of the
Company in substitution for, and to the exclusion of, the existing Memorandum and Articles of
Association of the Company; and

(b) that the Directors or any one of them be and are hereby authorised and empowered to approve and
complete and do and execute all such things and acts (including, without limitation, executing all such
documents as may be required) as they or he may consider expedient, desirable, necessary or in the
interests of the Company to give effect to this Special Resolution, with such modifications thereto (if
any) as they or he shall think fit in the interests of the Company.

By Order of the Board of Directors
of Arion Entertainment Singapore Limited

Chua Kern
Company Secretary
Singapore, 7 July 2023

Notes:

The Company’s EGM will be held in a wholly physical format at The National University of Singapore Society (NUSS), Suntec
City Guild House, 3 Temasek Boulevard, Tower 5, #02-401/402, Suntec City Mall, Singapore 038983 on Monday, 31 July 2023 at
10.30 a.m. (Singapore time) or as soon as practicable following the conclusion of the Annual General Meeting convened at 9.30 a.m.
on the same day and at the same place, for considering and, if thought fit, passing the resolutions set out in the Notice of EGM. There
will be no option for shareholders to participate virtually.

Copies of the Notice of EGM and the accompanying documents (including the Circular and Proxy Form) will be sent by post to
members and published on the Company’s corporate website at the URL http://www.egl.com.sg/press.html and the SGXNet at the URL
https://www.sgx.com/securities/company-announcements.

Shareholders should take note of the following arrangements for the EGM:
(a) Participation in the EGM

Shareholders, including investors who hold the Company’s shares (a) using their contribution pursuant to the Central Provident
Fund Investment Scheme (“CPF Investors”); and (b) purchased under the Supplementary Retirement Scheme (“SRS
Investors”) (CPF Investors and SRS Investors shall collectively be known as, the “Investors”), may participate in the EGM by:-

(i) attending the EGM in person;
(i)  submitting questions in relation to any agenda item in this notice of EGM in advance of, or at the EGM; and/or
(i) voting at the EGM by (1) themselves; or (2) through duly appointed proxy(ies).

Details of the steps for registration, asking of questions and voting at the EGM by Shareholders, are set out in items (b) to (e)
below.

(b) Register in person to attend the EGM
Shareholders, including the Investors, and (where applicable) duly appointed proxies can attend the EGM in person.

To do so, they will need to register in person at the registration counter(s) outside the EGM venue on the day of the event.
Registration will commence one (1) hour before the EGM. Every attendee is required to bring along his/her NRIC/passport to
enable the Company to verify his/her identity. The Company reserves the right to refuse admittance to the EGM if the attendee’s
identity cannot be verified accurately.

For Shareholders who hold shares through relevant intermediaries (as defined under Section 181 of the Companies Act 1967 of
Singapore) (“Relevant Intermediary Investors”), please refer to item (e) for the procedures to attend and vote at the EGM.
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()

(d)

Shareholders are advised not to attend the EGM if they are feeling unwell.
Submitting Questions in relation to the EGM agenda

Shareholders and Investors who have questions in relation to any agenda item in this Notice of EGM can ask questions at the
EGM or submit their questions to the Company in advance, by Friday, 14 July 2023, 10.30 a.m., through any of the following
means:

(a) by email to Complete Corporate Services Pte Ltd at arion-agm-egm @ complete-corp.com; or

(b) by post, to be deposited with Complete Corporate Services Pte Ltd at 10 Anson Road, #29-07 International Plaza,
Singapore 079903.

Shareholders and Investors (including the Relevant Intermediary Investors) must identify themselves when posting questions
through email or mail by providing the following details:

(i) Full Name;
(i)  Contact Telephone Number (optional);
(i)  Email Address; and

(iv)  The manner in which you hold shares (if you hold shares directly, please provide your Central Depository (Pte) Limited
account number; otherwise, please state if you hold your shares through CPF or SRS, or are a Relevant Intermediary
Investors).

Shareholders and Investors (including the Relevant Intermediary Investors) are encouraged to submit their questions by email.
The Company will address all substantial and relevant questions through an announcement on SGXNet at the URL https://
www2.sgx.com/securities/company-announcements and the Company’s website at the URL http://www.egl.com.sg/press.html by
Thursday, 27 July 2023, 10.30 a.m. (the “cut-off time”). Where substantially similar questions are received, such questions will
be consolidated and consequently not all questions may be individually addressed.

Substantial and relevant questions which are submitted after cut-off time and before Saturday, 29 July 2023, 10.30 a.m. will be
consolidated and addressed at the EGM. The Company will publish the minutes of the EGM, which will include the responses
from the Board and management of the Company on the substantial and relevant questions received from Shareholders and
Investors (including the Relevant Intermediary Investors) relating to the agenda of the EGM via an announcement on SGXNet
and the Company’s website within one (1) month after the EGM.

Voting at the EGM

For Relevant Intermediary Investors, please refer to item (e) for the procedures to vote at the EGM.

For CPF Investors or SRS Investors, please refer to item (f) for the procedures to vote at the EGM.
Shareholders will be able to vote at the EGM in person, or by appointing proxy(ies) to vote on their behalf.
Duly completed Proxy Forms must be submitted through any of the following:

(i) by email to Complete Corporate Services Pte Ltd at arion-agm-egm @ complete-corp.com; or

(i) by post, to be deposited with Complete Corporate Services Pte Ltd at 10 Anson Road, #29-07 International Plaza,
Singapore 079903,

in either case, by 10.30 a.m. on 29 July 2023 (being not less than forty-eight (48) hours before the time appointed for holding
the EGM) (or at any adjournment thereof) and in default the instrument of proxy shall not be treated as valid.

A member who wishes to submit an instrument appointing proxy(ies) can either use the printed copy of the Proxy Form which is
sent to him/her/it by post or download a copy of the Proxy Form from the SGXNet and the Company’s corporate website, which
may be accessed at the respective URLs https://www2.sgx.com/securities/company-announcements and http://www.egl.com.
sg/press.html, and subsequently, to complete and sign the Proxy Form before submitting it by (a) post to the address provided
above, or (b) scanning and sending it to the email address provided above.

Completion and submission of the instrument appointing a proxy(ies) by a shareholder will not prevent him/her from attending,
speaking and voting at the EGM if he/she so wishes. The appointment of a proxy(ies) for the EGM shall be deemed to be
revoked if the member attends the EGM in person, and in such event, the Company reserves the right to refuse to admit any
person or persons appointed under the relevant instrument appointing a proxy(ies), to the EGM.

Please refer to the detailed instructions set out in the Proxy Form.
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(e) Voting at the EGM by Relevant Intermediary Investors

Relevant Intermediary Investors who wish to appoint the proxy(ies) to vote at the EGM should not make use of the Proxy Form
and should instead approach their respective relevant intermediaries as soon as possible for the proxy(ies) appointment or by
10.30 a.m. on 20 July 2023, being at least seven (7) working days before the EGM.

(f)  Voting at the EGM by CPF Investors or SRS Investors
CPF Investors or SRS Investors who wish to vote may:

(i) vote at the EGM if they are appointed as proxies by their respective CPF agent banks or SRS operators, and should
contact their respective CPF agent banks or SRS operators if they have any queries regarding their appointment as
proxies; or

(i)  appoint the Chairman of the Meeting as proxy to vote on their behalf at the EGM, in which case they should approach
their respective CPF agent banks or SRS operators to submit their votes by 10.30 a.m. on 20 July 2023, being at least
seven (7) working days before the EGM, in order to allow sufficient time for their respective relevant intermediaries to in
turn submit a Proxy Form to appoint the Chairman to vote on their behalf.

Personal Data Privacy

“Personal data” in this notice of EGM has the same meaning as “personal data” in the Personal Data Protection Act 2012 of
Singapore, which includes his/her name, address and NRIC/Passport number. By submitting an instrument appointing a proxy(ies) and/
or representative(s) to attend, speak and vote at the EGM and/or any adjournment thereof, a member of the Company (i) consents
to the collection, use and disclosure of the member’s personal data by the Company (or its agents) for the purpose of the processing
and administration by the Company (or its agents) of proxies and representatives appointed for the EGM (including any adjournment
thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including
any adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations
and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s
proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such proxy(ies) and/
or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities,
claims, demands, losses and damages as a result of the member’s breach of warranty.
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ARION ENTERTAINMENT IMPORTANT:

1. The Extraordinary General Meeting (“EGM”) will be held in a wholly physical format at The National

SI NGAPORE LIM ITED University of Singapore Society (NUSS), Suntec City Guild House, 3 Temasek Boulevard, Tower 5,
I ted in the R blic of Si #02-401/402, Suntec City Mall, Singapore 038983, 31 July 2023 at 10.30 a.m. (or as soon as after
(Incorporated in the Republic of Singapore) the conclusion or adjournment of the Annual General Meeting to be held at 9.30 a.m. on the same
(Company Registration Number: 199407135Z7) day and at the same place). There will be no option to participate virtually. The Notice of EGM dated
7 July 2023 and printed copies of his Proxy Form will be sent by post to shareholders.

2. Relevant intermediaries (as defined in Section 181 of the Companies Act 1967 of Singapore) may

PROXY FORM - appoint more than two (2) proxies to attend, speak and vote at the EGM.
EXTRAORDINARY GENERAL MEETING 3. Investors who hold Company’s shares through relevant intermediaries (including CPF/SRS
Pl n leaf bef leti this f investors) who wish to vote should approach their relevant intermediaries (including their
( ease see notes overiear before compieting this orm) respective CPF/SRS approved banks) to submit their voting instructions at least seven (7) working

days before the date of the EGM).

4.  This Proxy Form is not valid for use by CPF/SRS investors and shall be ineffective for all intents
and purposes if used or purported to be used by them.

5.  Please read the notes to this Proxy Form.
PERSONAL DATA PRIVACY

By submitting this proxy form, the member of the Company accepts and agrees to the personal data
privacy terms set out in the Notice of EGM dated 7 July 2023.

*I/We, (Name) (NRIC/Passport No./Company Registration No.)

of (Name)

being a *member/members of ARION ENTERTAINMENT SINGAPORE LIMITED (“Company”, and together with its
subsidiaries, the “Group”) hereby appoint:

Proportion of Shareholding
No. of Shares %

Name Address NRIC/Passport No.

and/or*

or failing *him/them, the Chairman of Extraordinary General Meeting (“EGM”), as *my/our *proxy/proxies to attend, speak and
vote on *my/our behalf at the EGM of the Company to be held at The National University of Singapore Society (NUSS), Suntec
City Guild House, 3 Temasek Boulevard, Tower 5, #02-401/402, Suntec City Mall, Singapore 038983, on Monday, 31 July
2023 at 10.30 a.m. and at any adjournment thereof. I/We* direct my/our* proxy/proxies to vote for or against the proposed
resolutions to be proposed at the EGM as hereunder indicated. If no specific direction as to voting is given or in the event of
any other matter arising at the EGM and at any adjournment thereof, the proxy/proxies* will vote or abstain from voting at his/
her* discretion.

If you wish to exercise all your votes “For” or “Against”, or “Abstain” the relevant resolutions, please mark an “X” in
the appropriate box provided. Alternatively, please indicate the number of votes “For” or “Against”, or “Abstain” each
Resolution in the boxes provided as appropriate. If you mark an “X” in the abstain box for a particular Resolution, you
are directing your proxy, not to vote on that Resolution.

By way of poll

No. |[Resolutions relating to the proposed:
For Against Abstain

1. Special Resolution 1: Change of Name of the Company to “Bacui Technologies
International Ltd”

Ordinary Resolution 2: Change of Core Business

Special Resolution 3: Adoption of the New Constitution

Dated this day of 2023
Total Number of Shares held in: | No. of Shares
(a) CDP Register
(b) Register of Members

Signature(s) of Shareholder(s) *Delete where inapplicable

Or Common Seal or Corporate Shareholder



NOTES TO PROXY FORM:

1.

Please insert the total number of shares in the capital of the Company (“Shares”) held by you. If you have Shares entered
against your name in the Depository Register (as defined in Section 81SF of the Securities and Futures Act 2001 of Singapore),
you should insert that number of Shares. If you have Shares registered in your name in the Register of Members of the
Company, you should insert that number of Shares. If you have Shares entered against your name in the Depository Register
and Shares registered in your name in the Register of Members, you should insert the aggregate number of Shares entered
against your name in the Depository Register and registered in your name in the Register of Members. If no number is inserted,
the instrument appointing the Chairman of the EGM as proxy shall be deemed to relate to all the Shares held by you.

The instrument appointing the proxy(ies), duly executed, must be submitted through any of the following means to the Company
in the following manner:

(a) if sent by post, be lodged at the office of the Company’s Polling Agent, Complete Corporate Services Pte Ltd, at 10 Anson
Road International Plaza #29-07 Singapore 079903; or

(b) if submitted by email, be received by the Company’s Polling Agent, Complete Corporate Services Pte Ltd at arion-agm-
egm @ complete-corp.com,

in either case, by 10.30 a.m. on 29 July 2023 (being not less than forty-eight (48) hours before the time appointed for holding
the EGM) (or at any adjournment thereof) and in default the instrument of proxy shall not be treated as valid. A shareholder who
wishes to submit an instrument appointing a proxy(ies) can either use the printed copy of the Proxy Form which is sent to him/
her/it by post or download a copy of the Proxy Form from the Company’s website or the SGXNet, and complete and sign the
Proxy Form, before submitting it by post to the address provided above, or before scanning and sending it by email to the email
address provided above.

Completion and submission of the instrument appointing a proxy or proxies by a member will not prevent him/her from attending,
speaking and voting at the EGM if he/she so wishes. The appointment of a proxy or proxies for the Meeting shall be deemed to
be revoked if the shareholder attends the EGM in person, and in such event, the Company reserves the right to refuse to admit
any person or persons appointed under the relevant instrument appointing a proxy or proxies, to the EGM.

This proxy form must be under the hand of the appointor or of his/her/its attorney duly authorised in writing.

(a)  Where this proxy form is executed by a corporation, it must be executed either under its common seal (or otherwise in
accordance with its constitution) or under the hand of an officer or attorney duly authorised.

(b)  Where this proxy form is executed by an attorney on behalf of the appointor, the letter or the power of attorney or a duly
certified true copy thereof must be lodged with this proxy form, failing which the instrument of proxy may be treated as
invalid.

A shareholder of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint one (1) or two (2)
proxies to attend and vote in his/her stead. A proxy need not be a shareholder of the Company. Where a shareholder appoints
two (2) proxies, the appointments shall be invalid unless he/she specifies the proportion of his/her shareholding (expressed as a
percentage of the whole) to be represented by each proxy. A proxy need not be a member of the Company.

A shareholder who is a relevant intermediary entitled to attend the meeting and vote is entitled to appoint more than one
(1) proxy to attend and vote instead of the shareholder, but each proxy must be appointed to exercise the rights attached
to a different Share or Shares held by such shareholder. Where such shareholder appoints more than one (1) proxy, the
appointments shall be invalid unless the shareholder specifies the number of Shares in relation to which each proxy has been
appointed. “Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act 1967 of Singapore.

A corporation which is a member of the Company may authorise, by resolution of its directors or other governing body, such
person as it thinks fit to act as its representative at the EGM, in accordance with Section 179 of the Companies Act 1967 of
Singapore, the person so authorised shall upon production of a copy of such resolution certified by a director of the corporation
to be a true copy, be entitled to exercise the powers on behalf of the corporation so represented as the corporation could
exercise in person if it were an individual.

For investors who hold Shares under the Central Provident Fund Scheme and Supplementary Retirement Scheme (“CPF/SRS
Investors”), this proxy form is not valid for their use and shall be ineffective for all intents and purposes if used or purported to
be used by them. CPF/SRS Investors who wish to appoint the Chairman of the EGM to act as their proxy should approach their
respective CPF agent banks/SRS operators to submit their votes no later than 10.30 a.m. on 20 July 2023 (being not less than
seven (7) working days before the EGM).

General:

The Company shall be entitled to reject this proxy form if it is incomplete, improperly completed, illegible or where the true intentions of
the appointor are not ascertainable from the instructions of the appointor specified in this proxy form. In addition, in the case of Shares
entered in the Depository Register, the Company may reject any proxy form lodged if the member, being the appointor, is not shown
to have Shares entered against his/her/its name in the Depository Register as at seventy-two (72) hours before the time appointed for
holding the EGM (or at any adjournment thereof), as certified by The Central Depository (Pte) Limited to the Company.

Personal Data Privacy:

By submitting this proxy form, the member of the Company accepts and agrees to the personal data privacy terms set out in the Notice
of EGM dated 7 July 2023.
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