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DEFINITIONS

In this Circular, the following definitions apply throughout unless otherwise stated:

“2014 Amendment Act’
“2017 Amendment Act’
“CDP” or the “Depository”
“Companies Act”
“Companies Regulations”
“Company”

“CPF”

“Directors”

“EGM”

“Existing Constitution”

“Latest Practicable Date”

“Listing Manual”

“New Constitution”

“Notice of EGM”

“Proxy Form”

“Secretary”

“Securities and Futures
Act”

The Companies (Amendment) Act 2014.

The Companies (Amendment) Act 2017.

The Central Depository (Pte) Limited.

The Companies Act, Chapter 50 of Singapore.

The Companies Regulations of the Companies Act.
Nera Telecommunications Ltd.

The Central Provident Fund.

The directors of the Company for the time being.

The extraordinary general meeting of the Company, notice
of which is set out on pages 48 to 49 of this Circular, to be
held on 23 April 2019 at 11:30 a.m. (or as soon as
practicable immediately following the conclusion or
adjournment of the Annual General Meeting of the
Company to be held on the same day at the same venue),
and any adjournment thereof.

The existing constitution of the Company.

The latest practicable date prior to the printing of this
Circular, being 20 March 2019.

The listing manual of the SGX-ST, including any
amendments made thereto up to the Latest Practicable
Date.

The new constitution of the Company proposed to be
adopted by the Company at the EGM.

The notice of EGM as set out on pages 48 to 49 of this
Circular.

The proxy form in respect of the EGM as set out on
pages 50 to 51 of this Circular.

The secretary of the Company for the time being.

The Securities and Futures Act, Chapter 289 of Singapore.



DEFINITIONS

“SGX-ST” : Singapore Exchange Securities Trading Limited.

“Shareholders” : Registered holders of Shares except that where the
registered holder is CDP, the term “Shareholders” shall, in
relation to such Shares and where the context admits,
mean the Depositors whose securities accounts are
credited with Shares.

“Shares” : Ordinary shares of the Company.
“%” : Per centum or percentage.

The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them
respectively in the Securities and Futures Act. The term “treasury shares” shall have the meaning
ascribed to it in the Companies Act.

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

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 or any statutory
modification thereof and not otherwise defined in this Circular shall have the same meaning
assigned to it under the Companies Act or any statutory modification thereof, as the case may be.

The headings in this Circular are inserted for convenience only and shall be ignored in construing
this Circular.

Any reference to a time of day in this Circular is made by reference to Singapore time unless
otherwise stated.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof
are due to rounding.
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NERA TELECOMMUNICATIONS LTD

(Incorporated in the Republic of Singapore)
(Company Registration Number: 197802690R)

Directors: Registered Office:
Wong Su-Yen (Chairman, Independent Director) 109 Defu Lane 10
Beck Tong Hong (Executive Director, Chief Executive Officer) Singapore 539225

Lee Kwok Cheong (Independent Director)

Tan Choon Hong (Non-Executive Director)

Tan Lye Huat (Independent Director)

Tommy Teo Zhi Zhuang (Non-Executive Director)

To:

29 March 2019

The Shareholders of Nera Telecommunications Ltd

Dear Shareholders

THE PROPOSED ADOPTION OF THE NEW CONSTITUTION

1.1

1.2

2.1

INTRODUCTION

Proposal. The Directors propose to convene an EGM to seek Shareholders’ approval for
the adoption of the New Constitution (the “Proposed Adoption of the New Constitution”).

Circular. The purpose of this Circular is to provide Shareholders with information relating
to the above proposal which is to be tabled at the EGM. The SGX-ST assumes no
responsibility for the correctness or accuracy of any of the statements made, reports
contained and opinions expressed in this Circular.

THE PROPOSED ADOPTION OF THE NEW CONSTITUTION

Background. The 2014 Amendment Act, which took effect in phases on 1 July 2015 and
3 January 2016 respectively, 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 the corporate governance landscape in Singapore. The
key changes include the introduction of a 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 the
memorandum and articles of association of a company into a single document called the
“constitution”.

The 2017 Amendment Act, which was passed in Parliament on 10 March 2017 and which
took effect in phases introduced further changes to the Companies Act which aimed to
ensure that Singapore’s corporate regulatory regime continues to stay robust. One of the
key changes made in the first phase which commenced on 31 March 2017 is the removal
of the requirement for a company to have a common seal. More recently, in the final phase
which took effect on 31 August 2018, one of the main changes is the alignment of the
timeline for the holding of a company’s annual general meeting (“Annual General
Meeting”) with its financial year end.
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2.2

2.3

Rationale for the proposed adoption of the New Constitution. The Company is
proposing to adopt the New Constitution, which will consist of the Existing Constitution, and
will incorporate amendments to take into account the changes to the Companies Act
introduced pursuant to the 2014 Amendment Act and the 2017 Amendment Act. At the same
time, the objects clauses in the Existing Constitution will be deleted and replaced by a
general provision in the New Constitution giving the Company full capacity to carry on or
undertake any business or activity, and do any act or enter into any transaction. The New
Constitution also contains updated provisions which are consistent with the listing rules of
the SGX-ST prevailing as at the Latest Practicable Date, in compliance with Rule 730(2) of
the Listing Manual. The Company is also taking this opportunity to streamline and
rationalise certain other provisions through the adoption of the New Constitution.

Summary of principal provisions. The following is a summary of the principal provisions
of the New Constitution which are significantly different from the equivalent provisions in the
Existing Constitution or which have been included in the New Constitution as new
provisions, and the principal provisions of the Existing Constitution which have been
removed in the New Constitution. Numbered Articles referred to in the following summary
pertain to the relevant provisions of the New Constitution, unless otherwise stated.

2.3.1 Companies Act

The following Articles include provisions which are in line with the Companies Act,
as amended pursuant to the 2014 Amendment Act and/or the 2017 Amendment
Act:

(i) Article 1 (Article 2 of the Existing Constitution). Article 1, which is the
interpretation section of the New Constitution, includes the following new
and/or updated provisions:

(1) an updated definition of “in writing” to make it clear that this
expression includes any representation or reproduction of words,
symbols or other information which may be displayed in a visible
form, whether physical or electronic. This would facilitate, for
example, a proxy instrument being in either physical or electronic
form;

(2) new definitions of “registered address” and “address” to make it clear
that these expressions mean, in relation to any Shareholder, his
physical address for the service or delivery of notices or documents
personally or by post, except where otherwise expressly specified;

(83) a revised provision stating that the expressions “Depositor”,
“Depository”, “Depository Agent” and “Depository Register” shall
have the meanings ascribed to them respectively in the Securities
and Futures Act. This follows the migration of the provisions in the
Companies Act which relate to the Central Depository System to the
Securities and Futures Act pursuant to the 2014 Amendment Act;
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(ii)

(iii)

(iv)

(4) a new provision stating that the expressions “current address”,
“electronic communication” and “relevant intermediary” shall have the
meanings ascribed to them respectively in the Companies Act. This
follows the introduction of new provisions facilitating electronic
communication and the multiple proxies regime pursuant to the 2014
Amendment Act; and

(5) a revised provision stating that the expression “Secretary” includes
any person appointed by the Directors to perform any of the duties of
the Secretary and where two or more persons are appointed to act as
Joint Secretaries, or where one or more Assistant or Deputy
Secretaries are appointed, shall include any one of those persons.

New Article 6(B). Article 6(B) is a new provision which provides that new
shares may be issued for no consideration. This is in line with the new
Section 68 of the Companies Act (as introduced by the 2014 Amendment
Act), which clarifies that a company having a share capital may issue
shares for which no consideration is payable to the issuing company.

Article 12 (Article 51 of the Existing Constitution). Article 12, which
relates to the Company’s power to alter its share capital, has new/updated
provisions which:

(1) empower the Company, by ordinary resolution, to convert its share
capital or any class of shares from one currency to another currency.
This is in line with the new Section 73 of the Companies Act (as
introduced by the 2014 Amendment Act), which sets out the
procedure for such re-denominations; and

(2) empower the Company, by special resolution, to convert one class of
shares into another class of shares. This is in line with the new
Section 74A of the Companies Act (as introduced by the 2014
Amendment Act), which sets out the procedure for such conversions.

Articles 19, 119, 120 and 121 (Articles 14, 123, 124 and 125 of the
Existing Constitution). The specific requirements to disclose the amount
paid on the shares in the share certificate relating to those shares, and for
the share certificate to be issued under the share seal of the Company,
have been removed in Article 19, which relates to share certificates, and
replaced with a general provision that every share certificate shall be
issued in accordance with the requirements of the Companies Act and be
under the common seal or signed in the manner set out in the Companies
Act. Under Section 123(2) of the Companies Act, as amended pursuant to
the 2014 Amendment Act, the requirement to disclose the amount paid on
the shares in the share certificate has been removed, and a share
certificate need only state (inter alia) the number and class of the shares,
whether the shares are fully or partly paid up, and the amount (if any)
unpaid on the shares. In addition, although Section 123(2) stipulates that
a share certificate is to be issued under the common seal of the Company,
pursuant to the new Section 41C of the Companies Act (as introduced by
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(v)

(vi)

the 2017 Amendment Act), the affixation of the common seal to a share
certificate may be dispensed with provided that the share certificate is
signed:

(1) on behalf of the Company by a Director and a Secretary;
(2) on behalf of the Company by at least two Directors; or

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

Consequential changes have been made in Articles 119, 120 and 121 to
make it clear that these provisions are applicable if the Company has a
common seal.

Article 56 (Article 58 of the Existing Constitution). Article 56, which
relates to the routine business that is transacted at an Annual General
Meeting, includes updates which:

(1) substitute the references to “accounts” and “balance sheets” with
“financial statements”, and references to the “reports of the Directors
and Auditors” with “Directors’ statement” and “Auditor’s report”,
respectively, for consistency with the updated terminology in the
Companies Act;

(2) clarify that the routine business items include the appointment of a
new Auditor and the re-appointment of the retiring Auditor at the
Annual General Meeting; and

(8) clarify the types of Directors’ remuneration which will be subject to
Shareholders’ approval at the Annual General Meeting as routine
business.

Article 64(B) (Article 64 of the Existing Constitution). Article 64(B),
which relates to the method of voting at a general meeting (“General
Meeting”) where mandatory polling is not required, contains reduced
thresholds for the eligibility to demand a poll to 5% (previously one-tenth)
of the total voting rights of all the members having the right to vote at the
meeting, or 5% of the total sum paid up on all the shares (previously 10%
of the total number of paid up shares, excluding treasury shares) held by
the members conferring a right to vote at the meeting, respectively. The
reduced thresholds are in line with Section 178 of the Companies Act, as
amended pursuant to the 2014 Amendment Act.
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(vii)

(vii)

Articles 68, 74 and 76(A) (Articles 71, 75 and 76 of the Existing
Constitution). Articles 68, 74 and 76(A), which relate to the voting rights
of Shareholders and the appointment and deposit of proxies, contain new
provisions which cater to the multiple proxies regime introduced by the
2014 Amendment Act. The multiple proxies regime allows “relevant
intermediaries”, such as banks, capital markets services licence holders
(which provide custodial services for securities) and the Central Provident
Fund Board, to appoint more than two proxies to attend, speak and vote at
General Meetings. In particular:

(1) Article 68 provides that in the case of a Shareholder who is a
“relevant intermediary” and who is represented at a General Meeting
by two or more proxies, each proxy shall be entitled to vote on a show
of hands. This is in line with the new Section 181(1D) of the
Companies Act (as introduced by the 2014 Amendment Act);

(2) Article 74(A) provides that save as otherwise provided in the
Companies Act, a Shareholder who is a “relevant intermediary” may
appoint more than two 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
Shareholder, and where such Shareholder’s form of proxy appoints
more than two proxies, the number and class of shares in relation to
which each proxy has been appointed must be specified in the form
of proxy. This is in line with the new Section 181(1C) of the
Companies Act (as introduced by the 2014 Amendment Act);

(8) Article 74(B) provides that the Company will be entitled and bound to
reject an instrument of proxy lodged by a Depositor if he is not shown
to have any Shares entered against his name in the Depository
Register as at 72 (previously 48) hours before the time of the relevant
General Meeting. Consequential changes have also been made in
Articles 68 and 74(B) to make it clear that the number of votes which
a Depositor or his proxy can cast on a poll is the number of Shares
entered against his name in the Depository Register as at
72 (previously 48) hours before the time of the relevant General
Meeting. This is in line with the new Section 81SJ(4) of the Securities
and Futures Act (as inserted by the 2014 Amendment Act); and

(4) Article 76(A) provides that the cut-off time for the deposit of proxies
will be 72 (previously 48) hours before the time appointed for holding
the General Meeting. This is in line with Section 178(1)(c) of the
Companies Act, as amended pursuant to the 2014 Amendment Act.

Article 113 (Article 97 of the Existing Constitution). Article 113, which
relates to the general powers of the Directors to manage the Company’s
business, clarifies that the business and affairs of the Company are to be
managed by, or under the direction of or, additionally, under the
supervision of, the Directors. This is in line with Section 157A of the
Companies Act, as amended pursuant to the 2014 Amendment Act.
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(ix)

(x)

Articles 141 and 142 (Articles 127 and 128 of the Existing
Constitution). Article 142, which relates to the sending of the Company’s
financial statements and related documents to Shareholders, additionally
provides that such documents may, subject to the listing rules of the
SGX-ST, be sent less than 14 days before the date of the General Meeting
with the agreement of all persons entitled to receive notices of General
Meetings. This is in line with the new Section 203(2) of the Companies Act
(as introduced by the 2014 Amendment Act), which provides that the
requisite financial statements and other related documents may be sent
less than 14 days before the date of the General Meeting at which they are
to be laid if all the persons entitled to receive notices of General Meetings
of the company so agree. Notwithstanding this proviso, the Company is
currently required to comply with Rule 707(2) of the Listing Manual which
provides that an issuer must issue its annual report to shareholders and
the SGX-ST at least 14 days before the date of its Annual General Meeting.
The requirement (in Article 128 of the Existing Constitution) to send these
documents to debenture holders has also been removed in Article 142.

The references to the “financial statements” and the “Directors’
statements”, as appropriate, in Article 141 (relating to the presentation of
the annual financial statements) and Article 142, instead of “profit and loss
account” and the “Directors’ report”, are consistent with the updated
terminology in the Companies Act.

New Articles 145(B) to 145(F). Articles 145(B) to 145(F), which relate to
the service of notices to Shareholders using electronic communications,
have new provisions to facilitate the electronic transmission of notices and
documents following the introduction (vide the 2014 Amendment Act) of
simplified procedures for the sending of notices and documents
electronically pursuant to the new Section 387C of the Companies Act.

Under Section 387C, notices and documents may be given, sent or served
using electronic communications with the express, implied or deemed
consent of the member in accordance with the constitution of the company.

There is “express consent” if a shareholder expressly agrees with the
company that notices and documents may be given, sent or served on him
using electronic communications.

Section 387C, as amended pursuant to the 2017 Amendment Act,
stipulates that there is “deemed consent” if (a) a shareholder was by notice
in writing given an opportunity to elect, within such period of time specified
in the notice, whether to receive the notice or document by way of
electronic communications or as a physical copy, and (b) the shareholder
fails to make an election within the time so specified.

Section 387C also stipulates that there is “implied consent” if the
constitution (a) provides for the use of electronic communications and
specifies the mode of electronic communications, and (b) specifies that
shareholders agree to receive such notices or documents by way of
electronic communications and do not have a right to elect to receive
physical copies of such notices and documents.

9
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It should be noted that certain safeguards for the use of the deemed
consent and implied consent regimes are prescribed (vide the 2014
Amendment Act) under the new Regulation 89C of the Companies
Regulations and that these must be complied with.

In particular:

(1) Article 145(B) provides that any notice or document may be sent to
Shareholders using electronic communications either to a
Shareholder’s current address (which may be an email address) or by
making it available on a website;

(2) Article 145(C) provides that for these purposes, a Shareholder is
deemed to have 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 (this is the implied
consent regime permitted under the new Section 387C of the
Companies Act); and

(8) Article 145(D) provides that notwithstanding Article 145(C), the
Directors may decide to give Shareholders an opportunity to elect to
opt out of receiving such notice or document by way of electronic
communications, and a Shareholder is deemed to have consented
to receive such notice or document by way of electronic
communications if he was given such an opportunity but failed to opt
out within the specified time (this is the deemed consent regime
permitted under the new Section 387C of the Companies Act).

Article 145(E) additionally provides for when service is effected in the case
of notices or documents sent by electronic communications. In particular,
where a notice or document is made available on a website, it is deemed
served on the date on which the notice or document is first made available
on the website, unless otherwise provided under the Companies Act and/or
other applicable regulations or procedures.

Further, under Article 145(F), in the case of service on a website, the
Company must give separate notice of the publication of the notice or
document on that website and the manner in which the notice or document
may be accessed (1) by sending such separate notice to Shareholders
personally or by post, (2) by sending such separate notice to Shareholders’
current addresses (which may be email addresses), (3) by way of
advertisement in the daily press, and/or (4) by way of announcement on
the SGX-ST.

Notwithstanding the foregoing, Article 145(B) also provides that the use of
electronic communications for sending notices or documents to
Shareholders required or permitted to be given, sent or served under the
Companies Act or the New Constitution shall, in any case, be subject to the
Companies Act and any regulations made thereunder, and, where
applicable, the listing rules of the SGX-ST relating to electronic
communications.

10
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2.3.2

Regulations were introduced on 3 January 2016 under the Companies Act
(as amended by the 2014 Amendment Act) to provide for safeguards for
the use of electronic communications under the new Section 387C of the
Companies Act. In particular, the new Regulation 89D of the Companies
Regulations excludes notices or documents relating to rights issues and
take-over offers from the application of Section 387C of the Companies
Act, and thus are not permitted to be transmitted by electronic means
pursuant to Section 387C of the Companies Act.

The listing rules of the SGX-ST were amended, with effect from 31 March
2017, to permit listed issuers to send documents to shareholders
electronically under the new regimes permitted under the Companies Act,
subject to the additional safeguards prescribed under the listing rules. If
the Company decides to make use of the new regimes to transmit
documents electronically to Shareholders, the Company will comply with
the SGX-ST’s listing rules on the subject.

(xi) Article 152 (Article 149 of the Existing Constitution). Article 152, which
relates to Directors’ indemnification, has been expanded to permit the
Company, subject to the provisions of and so far as may be permitted by
the Companies Act, to indemnify a Director against losses “to be incurred”
by him in the execution of his duties. This is in line with the new Sections
163A and 163B of the Companies Act (as introduced by the 2014
Amendment Act), which permit a company to lend, on specified terms,
funds to a director for meeting expenditure incurred “or to be incurred” by
him in defending court proceedings or regulatory investigations.

Objects Clauses

The objects clauses contained in the Existing Constitution are proposed to be
deleted and substituted with a general provision in the New Constitution (set out
in the new Article 4) to the effect that, subject to the provisions of the Companies
Act and any other written law and its constitution, the Company has:

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

(i) for these purposes, full rights, powers and privileges.

This is in line with Section 23 of the Companies Act, which provides that a
company has full capacity to carry on or undertake any business or activity, do any
act or enter into any transactions, subject to the law and to the provisions of its
constitution.

By deleting the existing objects clauses (which sets out an extensive list of the
activities which the Company has capacity or power to engage in) and taking
advantage of the flexibility afforded by Section 23 of the Companies Act, the
Company will have all the powers of a natural person, with full capacity and ability
to carry on or undertake any business or activity, and to enter into any transaction.
This will facilitate the Company in adapting to a rapidly changing business
environment, and to undertake various business activities and enter into business
transactions for the benefit of the Company and its Shareholders. The proposed
change will also remove any uncertainty as to whether the Company has the power
to act in a particular way or to engage in a particular transaction arising from
unduly restrictive provisions in the specific objects clauses.

11
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2.3.3

Notwithstanding the deletion of the existing objects clauses, the Company will still
be required to comply with the Companies Act and the Listing Manual in carrying
on its business and undertaking business activities. For example, if required by
Chapter 10 of the Listing Manual (governing acquisitions and realisations), the
Company will have to obtain Shareholders’ approval to enter into a transaction for
the acquisition or disposal of assets. Also, if required by Rule 104 of the Listing
Manual, a change in the principal business of the Company will be subject to the
SGX-ST’s approval if, in the SGX-ST’s opinion, the integrity of the market may be
adversely affected or it is in the interests of the public to do so.

Listing Manual

Rule 730(2) of the Listing Manual provides that if an issuer amends its Articles of
Association or other constituent documents, they must be made consistent with all
the listing rules prevailing at the time of amendment. The following Articles are
proposed to be revised such that these Articles would be consistent with the listing
rules of the SGX-ST prevailing as at the Latest Practicable Date, in compliance
with Rule 730(2) of the Listing Manual:

(i) New Article 6(A). Article 6(A) is a new provision which provides that the
rights attaching to shares of a class other than ordinary shares must be
expressed in the Constitution. This is in line with paragraph (1)(b) of
Appendix 2.2 of the Listing Manual.

(i) Article 20(A) (Article 16 of the Existing Constitution). Article 20(A),
which provides that the Company is not bound to register more than three
persons as the holders of any share, except in the case of executors or
administrators, clarifies that this exception applies as well to trustees, of
the estate of a deceased member. This is in line with paragraph (4)(d) of
Appendix 2.2 of the Listing Manual.

(iii) Articles 64, 65, 66 and 67 (Articles 64, 65, 66 and 67 of the Existing
Constitution).

(1) Article 64, which relates to the method of voting at General Meetings,
contains new provisions to make it clear that, if required by the listing
rules of the SGX-ST, all resolutions at General Meetings shall be
voted on by poll (unless such requirement is waived by the SGX-ST).
This is in line with Rule 730A(2) of the Listing Manual.

(2) Articles 65, 66 and 67, which relate to conduct of the poll and
incidental matters, make it clear that scrutineers will be appointed if
so required by the listing rules of the SGX-ST. This is in line with
Rule 730A(3) of the Listing Manual.

(iv) Articles 93 and 96 (Articles 90 and 96 of the Existing Constitution).
Article 93, which relates to the vacation of office of a Director in certain
events, contains a new provision to make it clear that a Director shall
cease to hold office if he is disqualified from acting as a director in any
jurisdiction for reasons other than on technical grounds. Correspondingly,
Article 96, which relates to the filling of vacated office by a Director in
default circumstances except in certain cases, has been revised to provide

12
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2.3.4

2.3.5

that a retiring Director is deemed to be re-elected in certain default
circumstances except, additionally, where he is disqualified from acting as
a director in any jurisdiction for reasons other than on technical grounds.
These changes are in line with paragraph (9)(n) of Appendix 2.2 of the
Listing Manual.

Personal Data

In general, under the Personal Data Protection Act 2012 of Singapore, an
organisation can only collect, use or disclose the personal data of an individual
with the individual’s consent, and for a reasonable purpose which the organisation
has made known to the individual. The new Article 154 specifies, inter alia, the
purposes for which the Company and/or its agents and service providers would
collect, use and disclose personal data of Shareholders and their appointed
proxies or representatives.

General

The following Articles have been included in the New Constitution, or have been
updated, streamlined and/or rationalised generally:

(i) Article 9 (Article 6 of the Existing Constitution). Article 9, which relates
to the variation of rights, contains new provisions to clarify that the
provisions in the New Constitution relating to the variation of rights
attached to shares also apply to the variation or abrogation of the special
rights attached to some only of the shares of any class as if each group of
shares of the class differently treated formed a separate class, the special
rights whereof are to be varied.

(i) Article 10 (Article 7 of the Existing Constitution). Article 10, which
relates to the issue of further shares ranking pari passu, reverses the
position under Article 7 of the Existing Constitution which provided that
rights of preference shareholders will be deemed to be varied by the
creation or issue of further shares ranking equally with, or in priority to
such shares, unless otherwise expressly provided by the terms of issue of
the shares of that class. For administrative ease, Article 10 now provides
that the special rights attached to any class of shares having preferential
rights shall not be deemed to be varied by the issue of further shares
ranking as regards participation in the profits or assets of the Company in
some or all respects pari passu therewith but in no respect in priority
thereto, unless otherwise expressly provided by the terms of issue thereof.

(iii) Article 12(A)(b) (Article 51(c) of the Existing Constitution). Article
12(A)(b), which relates to the sub-division of shares, clarifies that a
resolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one or
more of the shares may, as compared with the others, have any such
preferred, deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to new shares.

13
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(iv)

(v)

(vi)

(vii)

(vii)

Articles 24 and 25 (Article 21 of the Existing Constitution). Articles 24
and 25, which relate to the rights of Directors to make calls on shares,
have been updated to remove existing limits imposed on Directors relating
to the quantum and frequencies of calls on shares that may be made.

Article 34 (Article 43 of the Existing Constitution). Article 34, which
relates to the liability of members whose shares are forfeited, contains new
provisions to allow the Directors to, at their absolute discretion, enforce
payment without any allowance for the value of the shares at the time of
forfeiture or surrender.

Article 52 (Article 54 of the Existing Constitution). Article 52, which
relates to the time-frame for holding Annual General Meetings, has been
revised to remove the specific requirement that, save as otherwise
permitted under the Companies Act, an Annual General Meeting is to be
held once every year and within a period of not more than 15 months after
the holding of the last preceding Annual General Meeting. This has been
replaced with a general provision that an Annual General Meeting shall be
held in accordance with the provisions of the Companies Act. The change
is in line with Section 175 of the Companies Act, as amended pursuant to
the 2017 Amendment Act, and will also accommodate any future
amendments which may be made to the Companies Act from time to time
as regards the timelines for holding Annual General Meetings. As the
Company has a primary listing on the SGX-ST, in determining the time and
place of an Annual General Meeting pursuant to Article 52, the Directors
are required to comply with Rule 707(1) of the Listing Manual which
stipulates that the time between the end of an issuer’s financial year and
the date of its Annual General Meeting shall not exceed four months, and
Rule 730A of the Listing Manual, which requires the Company to hold all
its General Meetings in Singapore, unless prohibited by the relevant laws
and regulations of Singapore. In addition, Article 141 (relating to the
presentation of the annual financial statements) provides that the interval
between the close of the Company’s financial year and the date of the
Company’s Annual General Meeting shall not exceed four months (or such
other period as may be permitted by the Companies Act).

Article 61 (Article 63 and Article 69 of the Existing Constitution). The
Articles, which relate to General Meetings, have been updated and
rationalised. In particular, Article 61, which relates to the adjournment of a
General Meeting, contains new provisions which permits a General
Meeting to be adjourned sine die (i.e., without a date fixed at the time of
the adjournment). Where a General Meeting is adjourned sine die, the time
and place for the adjourned meeting is to be fixed by the Directors, and
notice of the adjourned meeting must be given as in the case of the original
meeting. Article 69 of the Existing Constitution, which relates to resolutions
in writing of members, has not been included in the New Constitution as it
is not applicable in the context of the Company as a listed company.

Articles 75 and 76 (Articles 75 and 76 of the Existing Constitution).
Article 75, which relates to the execution of proxies, has new provisions to
facilitate the appointment of a proxy through electronic means online. In
particular, it provides that a Shareholder can elect to signify his approval
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(ix)

(x)

(xi)

(xii)

for the appointment of a proxy via electronic communication, through such
method and in such manner as may be approved by the Directors, in lieu
of the present requirement of signing, or where applicable, the affixation of
the corporate Shareholder’s common seal.

For the purpose of accommodating the deposit by Shareholders, and
receipt by the Company, of electronic proxy instructions by Shareholders
who elect to use the electronic appointment process, Article 76 (which
relates to the deposit of proxies) has new provisions which authorise the
Directors to prescribe and determine the manner of receipt by the
Company of the instrument appointing a proxy through digital means.

Articles 78 and 93(e) (Articles 77 and 96(d) of the Existing
Constitution). These Articles have been updated to substitute the
references to insane persons and persons of unsound mind with
references to a person who is mentally disordered and incapable of
managing himself or his affairs, following the enactment of the Mental
Health (Care and Treatment) Act, Chapter 178A of Singapore, which
repealed and replaced the Mental Disorders and Treatment Act.

Articles 89, 90, 91 and 92 (Articles 117, 118 and 119 of the Existing
Constitution). These Articles relate to the appointment, remuneration and
office of Chief Executive Officer (or equivalent position) of the Company,
and are similar to the equivalent provisions in the Existing Constitution
relating to the appointment, remuneration and office of Managing Director
of the Company. In these provisions of the New Constitution, it is stated
that where a person is both a Chief Executive Officer (or equivalent
position) and also a Director, his appointment as Chief Executive Officer
(or equivalent position) does not necessarily terminate if he ceases to be
a Director. Under the Existing Constitution, a Managing Director will
automatically cease to hold office as Managing Director if he ceases from
any cause to be a Director.

Article 96 (Article 90 of the Existing Constitution). Article 96, which
relates to the filling of the office vacated by a retiring Director in default
circumstances except in certain cases, contains new provisions to make
clear that the retirement of a Director shall not have effect until the
conclusion of the meeting except where a resolution is passed to elect
some other person in the place of the retiring Director or a resolution for his
re-election is put to the meeting and lost, and accordingly a retiring
Director who is re-elected or deemed to have been re-elected will continue
in office without a break.

Article 101 (Article 116 of the Existing Constitution). Article 101, which
relates to Alternate Directors, has been updated and rationalised. In
particular, Article 101(A) contains new provisions to allow a Director to
appoint a person (approved by the Directors) to be his Alternate Director
by writing under his hand delivered at a meeting of Directors. Article 101(B)
contains new provisions to clarify that the appointment of an Alternate
Director shall determine on the happening of any event which if he were a
Director would cause him to vacate the office of Director. Article 101(C)
contains new provisions to allow an Alternate Director to perform all
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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

functions of his appointor as a Director where his appointor is temporarily
unable to act through ill health or disability, and to clarify that Article 101(C)
applies to any meeting of a committee of which the Alternate Director’s
appointor is a member, and that an Alternate Director’s power to act is
derived solely from Article 101(C). Article 101(D) contains new provisions
to facilitate and clarify that an Alternate Director shall be entitled to
contract with, and be interested in, and benefit, from contracts or
arrangements or transactions, to be repaid expenses, and to be
indemnified to the same extent, as if he were a Director.

Article 105 (Article 85(2) of the Existing Constitution). Article 105,
which states that the Directors shall not vote on transactions in which they
are interested, has been amended to also provide that a Director shall not
be counted in the quorum at a meeting in relation to any resolution on
which he is debarred from voting. Under Article 85(2) of the Existing
Constitution, Directors shall not vote on transactions in which they are
interested but a Director may be counted in the quorum present at any
meeting of the Directors notwithstanding his interest.

Article 108 (Article 113 of the Existing Constitution). Article 108, which
states that Directors may pass resolutions in writing, has been amended to
provide that a resolution in writing signed by a majority of Directors
(instead of all Directors, as set out in Article 113 of the Existing
Constitution) shall be as effective as a resolution duly passed at a meeting
of the Directors.

New Article 131. Article 131, which relates to unclaimed dividends or
other moneys payable on or in respect of a share, provides that all
dividends or any other moneys payable on or in respect of a share that are
unclaimed after first becoming payable may be invested or otherwise made
use of by the Directors for the benefit of the Company and any dividend or
any such moneys unclaimed after a period of six years from the date they
are first payable shall be forfeited and if so shall revert to the Company.

New Article 133. Article 133 contains provisions that would enable
Shareholders, pursuant to a scrip dividend scheme framework, to elect to
receive new shares credited as fully paid in lieu of the cash amount of a
qualifying dividend. Notwithstanding Article 133, the implementation of
such a scheme in the future would nevertheless be subject to compliance
by the Company with such laws, regulations and/or listing rules of the
SGX-ST as may be applicable at that point in time.

Article 134 (Article 137 of the Existing Constitution). Article 134, which
relates to the payment of any dividend or other moneys payable in cash on
or in respect of a share by cheque or warrant sent through the post,
clarifies that payment of the cheque or warrant by the banker upon whom
it is drawn shall be a good discharge to the Company.

Article 139 (Article 140 of the Existing Constitution). Article 139
extends the power to issue free shares and/or to capitalise reserves, to
allow them to be applied for the benefit of non-executive Directors as part
of their Directors’ remuneration. This will enable the Company, if it so
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2.4

2.5

4.1

4.2

desires, to remunerate its non-executive Directors (subject to the requisite
Shareholders’ approval being obtained) by way of Directors’ fees in the
form of shares, or in a combination of cash and shares. This will be subject
to compliance by the Company with the listing rules of SGX-ST.

(xix)  Article 145(A) (Article 142 of the Existing Constitution). Article 145(A),
which relates to the service of notices, has been amended to provide that
where a notice or other document is served or sent by post, service or
delivery shall be deemed to be effected at the time when the cover
containing the same is posted. Under Article 142 of the Existing
Constitution, notice is deemed to have been effected in the case of a notice
of a meeting on the day after the date of its posting, and in any other case
at the time which the letter would be delivered in the ordinary course of
post. The proposed amendment is consistent with Article 145(E), which
provides that notice is deemed to be served on the date which the notice
or document is first made available on the website provided that Article
145(F) is complied with.

Appendix A. The text of the principal provisions in the New Constitution which are
significantly different from the equivalent provisions in the Existing Constitution, which have
been included in the New Constitution as new provisions, or which have been removed in
the New Constitution, are set out in Appendix A of this Circular and the main differences
are blacklined.

Shareholders’ approval. The Proposed Adoption of the New Constitution is subject to
Shareholders’ approval by way of special resolution.

DIRECTORS’ RECOMMENDATIONS

The Directors are of the opinion, for the reasons set out in paragraph 2.2 of this Circular,
that the adoption of the New Constitution is in the interests of the Company. They
accordingly recommend that Shareholders vote in favour of the special resolution in respect
of the Proposed Adoption of the New Constitution as set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Appointment of Proxies. Shareholders who are unable to attend the EGM and wish to
appoint a proxy / proxies to attend, speak and vote at the EGM on their behalf will find
enclosed with this Circular, a Proxy Form which they are requested to complete, sign and
return in accordance with the instructions printed thereon as soon as possible and in any
event so as to arrive at the registered office of the Company not less than 48 hours before
the time fixed for the EGM. The sending of a Proxy Form by a Shareholder does not
preclude him from attending and voting in person at the EGM if he finds that he is able to
do so. However, any appointment of a proxy or proxies by such Shareholder 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
Proxy Form to the EGM.

When Depositor Regarded as Shareholder. A Depositor shall not be regarded as a

Shareholder entitled to attend the EGM and to speak and vote thereat unless his name
appears on the Depository Register at least 48 hours before the EGM.
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5.1

5.2

DIRECTORS’ RESPONSIBILITY STATEMENT

Directors’ responsibility. The Directors collectively and individually accept full
responsibility for the accuracy of the information given in this Circular and confirm, after
having made 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 Proposed
Adoption of the New Constitution, and the Company and its subsidiaries, and the Directors
are not aware of any facts the omission of which would make any statement in this Circular
misleading. Where information in this 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 this Circular in its proper
form and context.

Disclaimer. The SGX-ST assumes no responsibility for the correctness of any of the
statements made or opinions expressed in this Circular. Shareholders who are in any doubt
as to the action they should take should consult their stockbrokers or other professional
advisers immediately.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available for inspection at the registered office of the
Company during normal business hours from the date of this Circular up to and including
the date of the EGM:

(a) the Existing Constitution;

(b) the New Constitution; and

(c) a blackline of the principal provisions in the New Constitution which are significantly
different from the equivalent provisions in the Existing Constitution, which have been

included in the New Constitution as new provisions, or which have been removed in
the New Constitution.

Yours faithfully

for and on behalf of

the Board of Directors of

NERA TELECOMMUNICATIONS LTD

Wong Su-Yen
Chairman
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BLACKLINE OF THE PRINCIPAL PROVISIONS IN THE NEW CONSTITUTION
WHICH ARE SIGNIFICANTLY DIFFERENT FROM THE EQUIVALENT PROVISIONS
IN THE EXISTING CONSTITUTION

Set out below are the principal provisions in the New Constitution which are significantly different
from the equivalent provisions in the Existing Constitution, which have been included in the New
Constitution as new provisions, or which have been removed in the New Constitution, with the
main differences blacklined.

|_|.

Article 1

Definiti

{r-these-Articles;—unless-the—context-otherwiserequiresi—

In this Constitution (if not inconsistent with the subject or context) the words

and expressions set out in the first column below shall bear the meanings

set opposite to them respectively.

“ACt”

i H 2

“in writing”

Board”

“

Market

5

means—theThe Companies Act—H{Gap—50)—-or—any
Gficati I for the ti Lo
foeree, Chapter 50.

: od frorm & . 9

Nera T cations_Ltd

Written or produced by any substitute for writing or
partly one and partly another and shall include
(except where otherwise expressly specified in this
Constitution or the context otherwise requires, and
subject to any limitations, conditions or restrictions
contained in the Statutes) any representation or
reproduction of 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.

Di F I . . e 4

Company-as—abeody-ora—quorum—of-the Directors
, F Di

includes bonus

means—aA day on which the Stock Exchange is
open for trading efin securities.

19

Interpretation



APPENDIX A

“ 9

“month”

“officeOffice”

“Eaid”

“registered address”

means-a-calendarCalendar month.

means-theThe registered office of the Company for
the time being.

Paid or credited as paid.

In relation to any member, his physical address for

or “address”

“sealSeal”

“ 9

“Statutes”

“Stock Exchange”

%ﬂ

“this Constitution”

the service or delivery of notices or documents
personally or by post, except where otherwise
expressly provided in this Constitution.

means-the-ecommon-sealThe Common Seal of the
Company.

. I : e
of-a—secretary-of-the- Company

means—theThe Act and every other Aetact for the
time being in force concerning companies and
affecting the Company.

. el s Limited

Any stock exchange upon which shares in the
Company may be listed.

refersto-thetawful-eurrency-of-Singapere-

This Constitution as from time to time altered.

theThe expressions “Depositor”’, “Depository”, “Depository Agent”’, and
“Depository Register” shall have the meanings ascribed to them respectively
in the Securities and Futures Act, Chapter 289.

The expressions “current address”, “electronic communication”, “relevant

intermediary” and “treasury shares” shall have the meanings ascribed to
them respectively in the Act.
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references-in-these-ArticlesReferences in this Constitution to “holders” and

reg|stered holders” of shares or a class of shares shall—whe%e—the

e#—saeh—sha%es— be deemed to:—

{a)-(a) exclude the Depository or its nominee (as the case may be) except
where otherwise expressly provided in this Constitution or where
the term “registered holders” or “registered holder” is used in this
Constitution;-and

{b) (b) referto-thewhere the context so requires, include references to
Depositors whose names are entered against-such-shares-in the

Depository Register in respect of those shares; and

{e}-(c) except where otherwise expressly provided in these—presentsthis
Constitution, exclude the Company in relation to shares held by it

as treasury shares-,

exeeptwhere-the-context-otherwiserequires;-and “holding” and “held” shall

be construed accordingly.

references—in—these—presentsReferences 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 expression “Secretary” shall include any person appointed by the
Directors to perform any of the duties of the Secretary and where two or
more persons are appointed to act as Joint Secretaries, or where one or
more Assistant or Deputy Secretaries are appointed, shall include any one
of those persons.

All such of the provisions of this Constitution as are applicable to paid-up

shares shall apply to stock, and the words “share” and “shareholder” shall
be construed accordingly.

werdsWords denoting the singular aumber—enly—shall include the plural
Aumber-and vice versa;-werds. Words denoting the masculine genderonly
shall include the feminine—and—reuter—gendersi—weords. Words denoting
persons shall include corporations-an-ether-bedies—of-persons;.

Any reference in this Constitution to any enactment is a reference to that
enactment as for the time being amended or re-enacted.
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|o

|©

Subject as aforesaid any words or expressions defined in the Act shall (if not
inconsistent with the subject or context) bear the same meanings in this
Constitution.

Words or expressions contained in the Constitution shall be interpreted in
accordance with the provisions of the Interpretation Act (Chapter 1) and of
the Act.

A Special Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed to be required under any provision of this
Constitution.

theThe headnotes and marginal notes in—these-Articles—are inserted for

convenience and-reference—onlyand-are—in—no—way—designed—tolimit—or
eireumseribe—the—scope—ofthese—Articlesonly and shall not affect the

construction of this Constitution.

New Article 6

(A) The rights attaching to shares of a class other than ordinary shares

Shares of a

shall be expressed in this Constitution.

(B) The Company may issue shares for which no consideration is

class other
than ordinary
shares

Issue of

payable to the Company.

Article 9

Vasiation-ofRiel

H-at-any-timeWhenever the share capital of the Company is divided into
different classes of shares, thesubject to the provisions of the Statutes,
preference capital, other than redeemable preference capital, may be repaid

and the spe0|al rights attached to any class {urless—otherwiseprovided-by
Company-is—being—wound—up;may be varied or abrogated either with the
consent in writing of the holders of three-feurths-quarters of the issued

shares of thatthe class; or with the sanction of a speeial-reselutionSpecial
Resolution passed at a separate general-meetingGeneral Meeting of the
holders of the shares of the class (but not otherwise) and may be so repaid,
varied or abrogated either whilst the Company is a going concern or during
or in contemplation of a winding up. To every such separate general
meetingGeneral Meeting all the provisions of these-Artielesthis Constitution
relating to general-meetingGeneral Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, but-seexcept that the
necessary quorum shall be two persons at least holding or representing by
proxy at least one-third of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll--and
that every such holder shall on a poll have one vote for every share of the
class held by him, Provided always that where the necessary majority for
such a speecial—resolutionSpecial Resolution is not obtained at the
meetingsuch General Meeting, consent in writing if obtained from the
holders of three-feurths-quarters of the issued shares of the class
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concerned within two months of the-meetingsuch General Meeting shall be
as valid and effectual-as-a-specialresolution-carricd-at-the-meeting effectual
as a Special Resolution carried at such General Meeting. The foregoing
provisions of this article shall apply to the variation or abrogation of the
special rights attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a separate class the
special rights whereof are to be varied.

Article 10

p%e#e#ed—epe%heﬂhe special rlghts attached to any class of shares havmg

preferential rights shall; not unless otherwise expressly provided by the
terms of issue ef-the-shares-of-that-elass;thereof be deemed to be varied by
the-ereation—or issue of further shares ranking equaly-with—erinpriority-to
such-sharesas regards participation in the profits or assets of the Company
in some or all respects pari passu therewith but in no respect in priority
thereto.

Articles 11B, 12A and 13B

(B) Notwithstanding article 11(A), the Company may by Ordinary

Issue of
further shares
ranking pari
passu

General

Resolution in General Meeting give to the Directors a general
authority, either unconditionally or subject to such conditions as
may be specified in the Ordinary Resolution, to:

(a) (i) issue shares of the Company (“shares”) whether by way
of rights, bonus or otherwise; and/or

(ii) 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

(b) (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 always that:

(1) 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 Stock

Exchange;
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(2)

in exercising the authority conferred by the Ordinary
Resolution, the Company shall comply with the listing rules of
the Stock Exchange for the time being in force (unless such
compliance is waived by the Stock 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 of the Company next following the
passing of the Ordinary Resolution, or the date by which such
Annual General Meeting of the Company is required by law to
be held, or the expiration of such other period as may be
prescribed by the Statutes (whichever is the earliest).

The Company may frem—time—to—timeby—ordinary—resolutioni—by

Ordinary Resolution:

: Lution_shall ibe:

(a)

(b)

{b)-consolidate and divide all or any of its share-eapital-inte
shares-of-Hargeramount-than-its—existing-shares;

reduced—share—is—derived;, or any of them (subject,

nevertheless, to the provisions of the Statutes and this
Constitution), and so that the resolution whereby any share is
subdivided may determine that, as between the holders of the
shares resulting from such subdivision, one or more of the
shares may, as compared with the others, have any such
preferred, deferred or other special rights, or be subject to any
such restrictions, as the Company has power to attach to new
shares; and

subject to the provisions of the Statutes, convert its share
capital or any class of shares from one currency to another

currency.
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The Company may, subject to and in accordance with the Act,

Power to

purchase or otherwise acquire its issued shares on such terms and
in such manner as the Company may from time to time think fit. If
required by the Act, any share which is so purchased or acquired
by the Company shall, unless held in treasury in accordance with
the Act, be deemed to 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 hold or 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.
Without prejudice to the generality of the foregoing, upon
cancellation of any share purchased or otherwise acquired by the
Company pursuant to this Constitution, the number of issued
shares of the Company shall be diminished by the number of the
shares so cancelled, and, where any such cancelled share was
purchased or acquired out of the capital of the Company, the
amount of share capital of the Company shall be reduced

accordingly.

Article 19

Every share certificate shall be issued in accordance with the requirements

repurchase
shares

Share

of the Act and be under the Seal or signed in the manner set out in the Act.

No certificate shall be issued representing shares of more than one class.

Articles 20A, 25, 46A, 136 and 20B

{a)theThe Company shall not be bound to register more than three
persons as the jeintregistered holders of anya share; except in the
case of executors or administrators (or trustees) of the estate of a

deceased shareholder:-member.
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{byrtheEach member shall (subject to receiving at least 14 days’ notice

Notice of calls

specifying the time or times and place of payment) pay to the Company at
the time or times and place so specified the amount called on his shares.
The Jomt holders of a share shall be fiablejointly and severally as—well-as

share:liable to pay aII calls in respect thereof. A call may be revoked or

postponed as the Directors may determine.

(A) {e}-onln the case of the death of any-eone-of suchjoint-holders-the

surviver—ora member whose name is entered in the Register of
Members, the survivors or survivor where the deceased was a joint

Survivor or
legal personal
representatives
of deceased

share.

Articles 24 and 25

Calls on shares

holder, and the executors or administrators of the deceased where ~ member
he was a sole or only surviving holder, shall be the only person-e+
persons(s) recognised by the Company as having any title to sueh
I I he Di . hovid ¢ doatt I
may-deem-fit:his interest in the shares.
e any-one-of-such-joint-holdersay-give-effectual receiptstorany
\idend bl h-ioint_holders:
{e)y-only—the-person—whese-name-stands—tirstlf two or more persons are Payment of
registered in the Register of Members or (as the case may be) the m%
Deposﬂory Reglster as eﬂe—et—the—Jomt holders of any share—shatt—be—entrtted -
or are entltled jomtly to a share in consequence of the death or bankruptcy
of the holder, any one of them may give effectual receipts for any dividend
or other moneys payable or property distributable on or in respect of the
(B) In the case of a share registered jointly in the names of several Issue of
persons, the Company shall not be bound to issue more than one ~ cerificate to
— - — joint holders
certificate therefor and delivery of a certificate to any one of the ——
registered joint holders shall be sufficient delivery to all-the—jeint
holders.
The Directors may from time to time make calls upon the members in Calls on
shares

respect of any meneymoney unpald on their shares (—whethef—eﬂ—aeeeﬂ-nt—e#

preceding—eall—and-eaehbut subject always to the terms of issue of such

shares. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may be made
payable by instalments.
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10.

Each member shall (subject to receiving at least 14 days’ notice specifying
the time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares. The joint
holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A call may be revoked or postponed as the Directors may
determine.

Article 34

Notice of calls

A persenmember whose shares have been forfeited or surrendered shall  Rights and
cease to be a member in respect of the ferfeited—shares; but shall; %
notwithstanding; the forfeiture or surrender remain liable to pay to the whose shares
Company all moneys which; at the date of forfeiture; or surrender were W
presently payable by him to the Company in respect of the shares {tegether —
with interest thereon at therate-ef-8eight per cent. per annum (or such lower
rate as the Directors may determine) from the date of forfeiture en—the
money—for—the—time—being—unpaid—ifor surrender until payment and the
Directors think fit to-enforce payment of such-interest), but his liability-shall
cease (if any) when the Company receives payment-in-full-of all-such
moneys—in—respeet-of-the—sharesmay at their absolute discretion enforce
payment without any allowance for the value of the shares at the time of
forfeiture or surrender or waive payment in whole or in part.
Article 52A
(A) Save as otherwise permitted under the Act, an Annual General Annual
Meeting shall be held in accordance with the provisions of the Act. ~ General
- - Meeting and
All other General Meetings shall be called Extraordinary General  Extraordinary
i General
Meetings. Meeting
Articles 56 and 57
Routine business shall mean and include only business transacted at an  Routine
business

Annual General Meeting of the following classes, that is to say:

(a) declaring dividends;

(b) receiving and adopting the financial statements, the Directors’
statement, the Auditor’s report and other documents required to be
attached to the financial statements;

(c) appointing or re-appointing Directors to fill vacancies arising at the
meeting on retirement whether by rotation or otherwise;
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(d) appointing or re-appointing the Auditor;

(e) fixing the remuneration of the Auditor or determining the manner in
which such remuneration is to be fixed; and

(f) fixing the remuneration of the Directors proposed to be paid in

respect of their office as such under article 82 and/or article 83(A).

64.

Any notice of a General Meeting to consider special business shall be Statement

accompanied by a statement regarding the effect of any proposed resolution %{%9

on the Company in respect of such special business. special
business

Article 61

Adjournment

FheGChairmanThe chairman of any General Meeting at which a quorum is  Business at

present may; with the consent of anythe meeting at-which—a—querdm—is ﬁ:jej‘;‘+‘*’

present (and shall if so directed by the meeting); adjourn the meeting from meend
time to time (or sine die) and from place to place, but no business shall be

transacted at any adjourned meeting ether—than—theexcept business left

wnfinishedwhich might lawfully have been transacted at the meeting from

which the adjournment took place. Where a meeting is adjourned sine die,

the time and place for the adjourned meeting shall be fixed by the Directors.

When a meeting is adjourned for 30 days or more; or sine die, not less than

seven days’ notice of the adjourned meeting shall be given in like manner as

in the case of anthe orlglnal meetlng —Sa#e—as—a#e%es&rd—rt—shaﬂ—net—be

Article 64

(A) If required by the listing rules of the Stock Exchange, all resolutions  Mandatory
at General Meetings shall be voted by poll (unless such Polling
requirement is waived by the Stock Exchange).

(B) Method—of—veotingAtSubject to article 64(A), at any general Method of
meetingGeneral Meeting a resolution put to the vote of the meeting %
shall be decided on a show of hands unless a poll is (before or on  pofiing not g not
the declaration of the result of the show of hands—a—pel—is) required

demanded by:—

(@) {(a)bytheChairman,—being—aperson—entitled—to—vote;the

chairman of the meeting; or
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(b) {b)yby-atteastnot less than two members present in person or
by proxy and entitled to vote; at the meeting; or

(c) (—e)—by—&nya member present in person or by proxy—%&ny

oF and representmg ae—the—ease—maéy'-be,—not Iess than 49%ﬂLe
per cent. of the total voting rights of all the members having

the right to vote at the meeting; or

(d) {e)-by-anya member presentingpresent in person or by proxy;
| o F | s,
holding—or—representing—as—the—ease—may—be; and holding
shares in—the—GCoempany—conferring a right to vote at the

meeting, being shares on which an aggregate sum has been
paid up equal to not less than +8%five per cent. of the total
sum paid up on all the shares conferring that right.

67. Other business to proceed

14.

65.

FhreA demand for a poll made pursuant to this article 64(B) may be
withdrawn only with the approval of the chairman of the meeting, and any
such demand shall not prevent the continuance of athe meeting for the
transaction of any business other than the question on which athe poll has
been demanded. Unless a poll is se—demanded, a declaration by the
Ghairmanchairman of the meeting that a resolution has en-a-shew-of-hands
been carried, or carried unanimously, or by a particular majority, or lost, and
an entry to that effect in the book-containing-the-minutes-oftheproceedings
of-the-Goempanyminute book, shall be conclusive evidence of thethat fact
without proof of the number or proportion of the votes recorded in-favour
effor or agalnst e : :

be-final-and-conelusive-such resolution.

Article 65

TakingapettfWhere a poll is duly-demandedtaken, it shall be taken in such

manner and either-at once or after an-interval or adjournment or otherwise
as-the-Chairman-direets(including the use of ballot or voting papers) as the

chairman of the meeting may direct, and the result of the poll shall_be

deemed to be the resolution of the meetlng at WhICh the poII was demmeded—

adfeemmen{—ehan—be—taken—ierthm%htaken The chalrman of the meetrng

may (and, if required by the listing rules of the Stock Exchange or if so
directed by the meeting, shall) appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of declaring the
result of the poll.
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15.

16.

Article 67

Chai , .

In the case of an equality of votes, whether on a poll or on a show of hands
er-enapell, the Ghairmanchairman of the meeting at which the poll or show

of hands takes place erat-which-thepel-s-demanded-shall be entitled to a
seeond-or casting vote.

Article 68

Votina_tiahts of I

Subject and without prejudice to any rightsspecial privileges or restrictions
as to voting for the time being attached to any special class erelasses-of
shares for the time being forming part of the capital of the Company and to
article 13(C), each member entitled to vote may vote in person or by proxy.
Every member who is present in person or by proxy shall:—

(a) at-a—meeting-of-members—or-classes—of-members—each-member
entitled-to-vote-mayvote-inperson-orbyproxy:on a poll, have one

vote for every share which he holds or represents; and

(b) on a show of hands, have one vote, Provided always that:

(U]

member who is not a relevant intermediary and who is

represented by two proxies, only one of the two proxies;—as
the-Chairman-shall-determine; as determined by that member
or, failing such determination, by the chairman of the meeting
(or by a person authorised by him) in his sole discretion shall
be entitled to 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 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-meetingGeneral Meeting
on a poll, the reference to shares held or represented shall, in relation to
shares of that Depositor, be the number of shares entered against his name
in the Depository Register as at 4872 hours before the time of the relevant

general-meeting-assuppliedGeneral Meeting as certified by the Depository
to the Company.
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17.

Articles 74, 75A and 75B

A , : .
4 A
(A) Save as otherwise provided in the Act:

(a)

(b)

a member who is not a relevant intermediary may appoint not
more than two proxies to attend, speak and vote at the same
general—meeting,—provided—that:—General Meeting. Where
such member’s form of proxy appoints more than one proxy,
the proportion of the shareholding concerned to be
represented by each proxy shall be specified in the form of

proxy; and

a member who is a relevant intermediary may appoint more
than two 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. Where such member’s form of proxy
appoints more than two proxies, the number and class of
shares in relation to which each proxy has been appointed
shall be specified in the form of proxy.

{a)itheln any case where a member is a Depositor, the Company
shall be entitled and bound:—

(@)

frto reject any instrument of proxy lodged #—theby that
Depositor _if he is not shown to have any shares entered
against his name in the Depository Register as at 4872 hours
before the time of the relevant general—meeting—as
suppliedGeneral Meeting as certified by the Depository to the
Company; and

{ito accept as the maximum number of votes which in
aggregate the proxy or proxies appointed by thethat Depositor
is or are able to cast on a poll a number which is the number
of shares entered against the name of that Depositor in the
Depository Register as at 4872 hours before the time of the
relevant general-meetings—as—suppliedGeneral Meeting as
certified by the Depository to the Company, whether that
number is greater or smaller than the number specified in any
instrument of proxy executed by or on behalf of that Depositor.

{b)-theThe 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.

(e}

IEQ Aheap Ei.ili.si_siigiiii
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atterney- An instrument appointing a proxy shall be in writing in any

Proxy need
not be a

member

Execution of

usual or common form 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 sent 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, 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 if the instrument is delivered personally or
sent by post; or

(i) authorised by that corporation 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 articles 75(A)(a)(ii) and
75(A)(b)(ii), 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 signature on, or authorisation of, such instrument need not be

proxies

Witness and

witnessed. Where an instrument appointing a proxy is signed or
authorised on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof must (failing
previous registration with the Company) be lodged with the
instrument of proxy pursuant to article 76(A), failing which the
instrument may be treated as invalid.

8y The sighetires—en—an—itasiriment—oforenr posd-nRet-be
withessed.
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18.

76.

19.

Article 76

(A) Bepeosit-efAn instrument appointing a proxy:

(a) if sent personally or by post, must be left at such place or one
of such places (if any) as may be specified for that purpose in
or by way of note to or in any document accompanying the
notice convening the meeting (or, if no place is so specified,
at the Office); or

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

NO ) han 4 ho o
O d Ou O

and-in-defaultthe-instrument-of-proxy-shall-netbetreated-as—valid-or (in the
case of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be used, and in
default shall not be treated as valid. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates; Provided always that an
instrument of proxy relating to more than one meeting (including any
adjournment thereof) having once been so delivered in accordance with this
article 76 for the purposes of any meeting shall not be required again to be
delivered for the purposes of any subsequent meeting to which it relates.

(B) The Directors may, in their absolute discretion, and in relation to

Deposit of
proxies

Directors may

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 article
76(A)(b). Where the Directors do not so specify in relation to a
member (whether of a class or otherwise), article 76(A)(a) shall

apply.

Article 78

I . h orinsanitv-oibrincioal I

A vote given-inaccordance-with-the-terms—of-aninstrument-ofcast by proxy

shall not be valid—notwithstandinginvalidated by the previous death or
unsoundness-of-mindmental disorder of the principal or by the revocation of

the instrumentappointment of the proxy or of the authority under which the
. I F 1 . ¢ whicht
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20.

21.

instrument—is—given,—ifappointment was made, Provided always that no
intimation in writing of such death, unsoundness-ef-mind;mental disorder or

revocation er—transferas—aforesaid—hasshall have been received by the
Company at the registered—officeOffice at least one hour before the
commencement of the meeting or adjourned meeting at—which—the
instrumentisusedor (in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) the time appointed for the
taking of the poll at which the vote is cast.

Article 89

N £ M ineDi

The Directors may from time to time appoint one or more of their body to the

te—be—a—D#eeter—Whe#e—a—Managmg@#eeteHs—&epemtedbe Chlef Executlve

Officer or Chief Executive Officers (or other equivalent position) of the
Company and may from time to time (subject to the provisions of any
contract between him or them and the Company) remove or dismiss him or
them from office and appoint another or others in his or their place or places.
Where an appointment is for a fixed term;the such term shall not exceed five
years.

Articles 90 and 91

e o of M ine D

A—ManagingA Chief Executive Officer (or person holding an equivalent

Appointment
of Chief
Executive
Officer

Retirement,

position) who is a D|rector shall, subject to the tems—ef—&ny—agteement

way—et—sata—ry—prowsmns of any contract between him and the Company, be
subject to the same provisions as to retirement by rotation, resignation and
removal as the other Directors of the Company.

The remuneration of a Chief Executive Officer (or person holding an

removal and
resignation of

Chief
Executive

Officer

Remuneration

equivalent position) shall from time to time be fixed by the Directors and may
subject to this Constitution be by way of salary or commission; or
participation in profits—er—partlyin-one—way-and-partly-inanotheras-the
Directorsmay-determinebut or by any or all these modes but he shall not

under any circumstances be remunerated by a commission on or a
percentage of turnover.
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22.

23.

Article 92

. £ M ineDi

A-Managing-DBirectorshallA Chief Executive Officer (or person holding an

Powers of

equivalent position) shall at all times be subject to the control of the
Directors—Fhe but subject thereto the Directors may from time to time
entrust to and confer upon a Managing-BirectoranyChief Executive Officer
(or person holding an equivalent position) for the time being such of the
powers exercisable by-themupenunder this Constitution by the Directors as
they may think fit and may confer such powers for such time and to be
exercised on such terms and conditions and with such restrictions as they
may—think fit—andexpedient and they may confer such powers either
collaterally with or to the exclusion of their-ewnpoewers;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 thesesuch powers.

Article 93

The office of a Director shall be vacated in any of the following events,

Chief
Executive
Officer

When office of

namely:

v . £ offi £ Di

T 5 £ Di halit £ the Di :

(a) eeases-to-beif he shall become prohibited by law from acting as a
Director-by—virtue—of-the-Aet; or

his—ereditors—generally;if he shall become disqualified from acting
as a director in any jurisdiction for reasons other than on technical
grounds; or

aw 3 :if (not
being a Director holding any executive office for a fixed term) he
shall resign by writing under his hand left at the Office or if he shall
in writing offer to resign and the Directors shall resolve to accept

such offer; or

disorder:if he shall have a bankruptcy order made against him or if
he shall make any arrangement or composition with his creditors
generally; or
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24.

(e) resigns—his—office—by—notice—in—writing—to—the—GCompany;—eorif he
becomes mentally disordered and incapable of managing himself
or his affairs or if in Singapore or elsewhere an order shall be made
by any court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention or for the
appointment of a guardian or for the appointment of a receiver or
other person (by whatever name called) to exercise powers with
respect to his property or affairs; or

(f) if he is removed frem—officeby the Company in General Meeting

pursuant to a resolution passed by the Company ingeneral
meetingthis Constitution.

Article 96

- il office_of rotiting_Di

The Company at the meeting at which a Director se-retires mayunder any

Filling vacated

provision of this Constitution may by Ordinary Resolution fill the office being
vacated—effice by electing a—person—thereto,—and—inthereto the retiring
Director or some other person eligible for appointment. In default the retiring
Director shall if—efferinghimseli+torre-clection—-andnotbeing-disqualified
whder-the-Aetfrom-holding-officeas—a Director-be deemed to have been
re-elected;—untess—at-that-meeting—itis—expressly—resolved—not-toHilthe
vacated office or unless a resolution for the re-election of that Directoris put
to-the-meeting-and-ost: except in any of the following cases:

(a) where at such meeting it is expressly resolved not to fill such office
or a resolution for the re-election of such Director is put to the
meeting and lost; or

(b) where 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) where such Director is disqualified from acting as a director in any
jurisdiction for reasons other than on technical grounds; or

(d) where the default is due to the moving of a resolution in
contravention of the next following article.

The retirement shall not have effect until the conclusion of the meeting
except where a resolution is passed to elect some other person in the place
of the retiring Director or a resolution for his re-election is put to the meeting
and lost and accordingly a retiring Director who is re-elected or deemed to
have been re-elected will continue in office without a break.
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25.

Article 101

the-Company-at-the-same-time- Any Director may at any time by

writing under his hand and deposited at the Office, or delivered at
a meeting of the Directors, appoint any person (other than another
Director) to be his Alternate Director and may in like manner at any
time terminate such appointment. Such appointment, unless
previously approved by the Directors, shall have effect only upon
and subject to being so approved. A person shall not act as
Alternate Director to more than one Director at the same time.

The appointment of an Alternate Director shall determine on the

Appointment
of Alternate

Directors

Determination

happening of any event which if he were a Director would cause

of appointment
of Alternate

him to vacate such office or if the Director concerned (below called  Birectors
“his principal”) ceases to be a Director.

An Alternate Director shall (except when absent from Singapore) Powers of
be entitled to receive notices of meetings of the Directors and shall 'S'Itrirc'lit‘;

be entitled to attend and vote as a Director at any such meeting at
which his principal is not personally present and generally at such
meeting to perform all functions of his principal as a Director and
for the purposes of the proceedings at such meeting the provisions
of this Constitution shall apply as if he (instead of his principal)
were a Director. If his principal is for the time being absent from
Singapore or temporarily unable to act through ill health or
disability, his signature to any resolution in writing of the Directors
shall be as effective as the signature of his principal. To such extent
as the Directors may from time to time determine in relation to any
committee of the Directors, the foregoing provisions of this article
shall also apply mutatis mutandis to any meeting of any such
committee of which his principal is a member. An Alternate Director
shall not (save as aforesaid) have power to act as a Director nor
shall he be deemed to be a Director for the purposes of this
Constitution.
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28.

119.

(D) An Alternate Director shall be entitled to contract and be interested

Alternate

in and benefit from contracts or arrangements or transactions and
to be repaid expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director but he shall not be
entitled to receive from the Company in respect of his appointment
as Alternate Director any remuneration except only such part (if
any) of the remuneration otherwise payable to his principal as such
principal may by notice in writing to the Company from time to time
direct.

Article 105

@ Prokibit : :

A Director shall not vote in respect of any contract or prepesed-contractor
arrangement or any other proposal whatsoever in which he has direetly-or

indirectly—aany personal material interest-and—f-he—shall-do—so—his—vete,
directly or indirectly. A Director shall not be counted—Netwithstanding—his
interest—aDirectormay-be-counted in the quorum present-at anya meeting
of-theDireetorsin relation to any resolution on which he is debarred from

voting.

Article 108

Resolutions_in it

A resolut|on in wr|t|ng, signed by at-thea majorlty of Directors ferthe-time

Directors may
contract with
Company

Directors not
to vote on
transactions in
which they
have an
interest

Resolutions in

be—&s—va#d—&nd—eﬁeetu—aJ—as—ﬁ—rt—h&d—beenshall be as effectlve as a resolutlon
uly passed ata meetmg of the Dlrectors duLy—eewened—and—held—Whe%e—a
I N

Any-suehreselutionand may consist of several documents in the like form,
each signed by one or more Directors. The expressions “in writing” and
“signed” include approval by any such Director by telefax;-eablertelegram or
I | ) ol | - Nt b D
alternate—Director—(as—the—case—may—bejany form of electronic

communication approved by the Directors for such purpose from time to time
incorporating, if the Directors deem necessary, the use of security and/or
identification procedures and devices approved by the Directors.

Articles 119 and 120

Seal

Where the Company has a SealFhe, the Directors shall provide for the safe

custody of the seakSeal which shall erlynot be used bywithout the authority
of the Directors or of a committee oftheBirectors—authorised by the

Directors in that behalf;-and-every.
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120.

Every instrument to which the sealsSeal shall be affixed shall be signed
autographically by aone Director and shal—be—counter-signed—by the
Secretary or by a second Director or by-some other person appointed by the
Directors fer-thepurposesave that as regards any certificates for shares or
debentures or other securities of the Company the Directors may by
resolution determine that such signatures or either of them shall be
dispensed with or affixed by some method or system of mechanical
signature or other method approved by the Directors.

Article 121(A)

Official-Seal

(A) Where the Company has a Seal¥he, the Company may exercise at

the powers conferred by the AetStatutes with regard to havehaving

an official seal for use abroad and such effieial-sealpowers shall be
lod |5 ) Isl | . Il , he Di

shall-from-time to-time by writing under the seal-appointvested in

the Directors.

Article 121(B)

Buslicate CeramernSead

(B) FheWhere the Company has a Seal, the Company may
haveexercise the powers conferred by the Statutes with regard to
having a duplicate eemmon-sealSeal as referred to in Section 124
of the Act which shall be a facsimile of the common-seal-of-the
CompanySeal with the addition on its face of the words “Share
Seal'-ande—share—ceriificatevndorsuch cuslicate seal shall-be
deemed to be sealed with the seal of the Company.

New Article 131

The payment by the Directors of any unclaimed dividends or other moneys

Affixing Seal

Official seal

Share Seal

Unclaimed

payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof. All dividends and other
moneys payable on or in respect of a share that are unclaimed after first
becoming payable may be invested or otherwise made use of by the
Directors for the benefit of the Company and any dividend or any such
moneys unclaimed after a period of six years from the date they are first
payable shall be forfeited and shall revert to the Company but the Directors
may at any time thereafter at their absolute discretion annul any such
forfeiture and pay the moneys so forfeited to the person entitled thereto prior
to the forfeiture. If the Depository returns any such dividend or moneys to
the Company, the relevant Depositor shall not have any right or claim in
respect of such dividend or moneys against the Company if a period of six
years has elapsed from the date such dividend or other moneys are first

payable.
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32. New Article 133

133. (A)

Whenever the Directors or the Company in General Meeting have

Scrip dividend

resolved or proposed that a dividend (including an interim, final,

special or other dividend) be paid or declared on shares of a

particular class in the capital of the Company, the Directors may

further resolve that members entitled to such dividend be entitled to

elect to receive an allotment of shares of that class 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. In such case, the following

provisions shall apply:

(a)

(b)

the basis of any such allotment shall be determined by the

Directors;

the Directors shall determine the manner in which members

shall be entitled to elect to receive an allotment of shares of
the relevant class credited as fully paid in lieu of cash in
respect of the whole or such part of any dividend in respect of
which the Directors shall have passed such a resolution as
aforesaid, and the Directors may make such arrangements as

to the giving of notice to members, providing for forms of
election for completion by members (whether in respect of a
particular dividend or dividends or generally), determining the
procedure for making such elections or revoking the same

and the place at which and the latest date and time by which
any forms of election or other documents by which elections
are made or revoked must be lodged, and otherwise make all
such arrangements and do all such things, as the Directors
consider necessary or expedient in connection with the

provisions of this article 133;

the right of election may be exercised in respect of the whole

of that portion of the dividend in respect of which the right of

election has been accorded, Provided always that the
Directors may determine, either generally or in any specific
case, that such right shall be exercisable in respect of the
whole or any part of that portion; and

the dividend (or that part of the dividend in respect of which a
right of election has been accorded) shall not be payable in
cash on the shares of the relevant class in respect whereof

the share election has been duly exercised (the “elected
shares”) and, in lieu and in satisfaction thereof, shares of the

relevant class shall be allotted and credited as fully paid to the

holders of the elected shares on the basis of allotment
determined as aforesaid. For such purpose and

notwithstanding the provisions of article 138, the Directors
shall (i) capitalise and apply out of the amount standing to the

credit of any of the Company’s reserve accounts or any
amount standing to the credit of the profit and loss account or

otherwise available for distribution as the Directors may
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determine, such sum as may be required to pay up in full the
appropriate number of shares for allotment and distribution to
and among the holders of the elected shares on such basis, or
(ii) apply the sum which would otherwise have been payable
in cash to the holders of the elected shares towards payment
of the appropriate number of shares of the relevant class for
allotment and distribution to and among the holders of the
elected shares on such basis.

The shares of the relevant class allotted pursuant to the provisions

Ranking of

of article 133(A) shall rank pari passu in all respects with the
shares of that class 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.

The Directors may, on any occasion when they resolve as provided

shares

Record date

in article 133(A), determine that rights of election under that article
shall not be made available to the persons who are registered as
holders of shares in the Register of Members or (as the case may

be) in the Depository Register, or in respect of 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 article 133 shall be read and construed

subject to such determination.

The Directors may, on any occasion when they resolve as provided

Eligibility

in article 133(A), further determine that no allotment of shares or
rights of election for shares under article 133(A) shall be made
available or made to members whose registered addresses
entered in the Register of Members or (as the case may be) the
Depository Register is 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 entittement of the members
aforesaid shall be to receive in cash the relevant dividend resolved
or proposed to be paid or declared.

Notwithstanding the foregoing provisions of this article, if at any

Disapplication

time after the Directors’ resolution to apply the provisions of article

133(A) in relation to any dividend but prior to the allotment of
shares pursuant thereto, the Directors shall consider that by
reason of any event or circumstance (whether arising before or
after such resolution) or by reason of any matter whatsoever it is no
longer expedient or appropriate to implement that proposal, the
Directors may at their discretion and as they deem fit in the interest
of the Company and without assigning any reason therefor, cancel
the proposed application of article 133(A).

41



APPENDIX A

136.

(F) The Directors may do all acts and things considered necessary or

Fractional

expedient to give effect to the provisions of article 133(A), with full
power to make such provisions as they think fit in the case of
shares of the relevant class becoming distributable in fractions
(including, notwithstanding any provision to the contrary in this
Constitution, provisions whereby, in whole or in part, fractional
entitlements are disregarded or rounded up or down).

Articles 134, 135 and 136

Dividend ble i I

Any dividend;—nterest; or other meneymoneys payable in cash on or in

entitlements

Dividends

respect of sharesa share may be paid by cheque or payable-by-warrant sent
through the post directed-to the registered address efthe-holderor—in-the
case of joint holders, to the registered address of that one of the joint
helders-who-isfirst-named-enappearing in the Register of Members or (as
the case may be) the Deposﬂory Reglster er—te—sueh—pe%sen—aﬂd—te—sueh

represented-thereby-—Everyof a member or person entitled thereto (or, if two

or more persons are registered in the Register of Members or (as the case
may be) entered in the Depository Register as joint holders of the share or
are entitled thereto in consequence of the death or bankruptcy of the holder,
to any one of such persons) or to such person at such address as such
member or person or persons may by writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent:

them—as—femt—helrdemts—or to such person as the holder or Jomt holders or

person or persons entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrant
by the banker upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

Notwithstanding the provisions of these—Articles;article 134 and the

payable by
cheque or

warrant

Payment to

provisions of article 137, the payment by the Company to the Depository of

any dividend payable to a Depositor shall-{in-accordance-with-the-provisions
of-the-Aet), to the extent of the payment made to the Depository, discharge
the Company from any liability to the Depositor in respect of that payment.

If two or more persons are registered in the Register of Members or (as the

Depository
good
discharge

Payment of

case may be) the Depository Register as joint holders of any share, or are
entitled jointly to a share in consequence of the death or bankruptcy of the
holder, any one of them may give effectual receipts for any dividend or other
moneys payable or property distributable on or in respect of the share.
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34. Article 138

138. (A)

The Directors may, with the sanction of an Ordinary Resolution of

Power to issue

the Company, including any Ordinary Resolution passed pursuant

to article 11(B):

(a)

issue bonus shares for which no consideration is payable to

the Company to the persons registered as holders of shares
in the Register of Members or (as the case may be) in 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 article 11(B)) such other date as may be determined
by the Directors,

in proportion to their then holdings of shares; and/or

capitalise any sum standing to the credit of any of the
Company’s reserve accounts or other undistributable reserve
or any sum standing to the credit of profit and loss account by
appropriating such sum to the persons registered as holders
of shares in the Register of Members or (as the case may be)
in 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

(i)  (in the case of an Ordinary Resolution passed pursuant
to article 11(B)) 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 new shares (or,
subject to any special rights previously conferred on any
shares or class of shares for the time being issued, new
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.

®) N oot Lt ital ;
w | Lt : il chall | |

i i ’. )

IIEIIII E” Y | thi red : 5”
theretoeThe Directors may do all acts and things considered
necessary or expedient to give effect to any such bonus issue

and/or capitalisation under article 138(A), with full power to the
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Directors to make such prevision—by—the—issue—offractional
e I . I ; . I e fit £

I r | . istrit o
fractions;—and-alsetoprovisions as they think fit for any fractional

entitlements 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 autherize-any person to
enter on behalf of all the members entitled-thereteinterested into an
agreement with the Company providing for the—alletment-to-them
respectively, creditedas fully paid-up, of any further shares or
debentures—to—which—they—maybe—entilted—upenany such bonus
issue or capitalisation-eapitalization,—er{as-the-case-mayrequire}
for—thesaypentvoby the Cemsanyonthelbehali 3y the
ed | tali ot e 4
amounts remaining-unpaid-on-their-existing-shares, and matters
incidental thereto and any agreement made under such authority
shall be effective and binding on all sueh-members-concerned.

Article 141

Presentation-of-accounts

Fhe-Directors-shall-Hrom-timeto-time-inln accordance with the Aetprovisions

Presentation

of the Act, the Directors shall cause to be prepared and to be laid before the

Company in gereralmeeting-suchprofitandloss-accounts;General Meeting
such financial statements, balance-sheets-and-reporis-as-are-referred-to-in

the-Aet:, reports, statements and other documents as may be necessary.
The interval between the close of a financial year of the Company and the
issue—of—accounts—relating—to—itdate of the Company’s Annual General
Meeting shall not exceed sixfour months- (or such other period as may be
permitted by the Act).

Article 142

Cesiesofoscounis

A copy of everythe financial statements and, if required, the balance-sheet
(including every document required by law to be arnexedattached thereto),
which is duly audited and which is to be laid before the Company in general
meeting—together—withGeneral Meeting accompanied by a copy of the
Auditor’s report thereon, shall not less than 14 days before the date of the
meeting; be delivered-er-sent by-postto every member of the Company and
every-holderof-debentures—of- the- Company—to every other person who is
entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of this Constitution; Provided always that-this
Article:

(a) these documents may, subject to the listing rules of the Stock
Exchange, be sent less than 14 days before the date of the meeting if
all persons entitled to receive notices of meetings from the Company

so agree; and
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(b)

this article 142 shall not require a copy of thesethese documents to be
sent to more than one of any joint holders or to any person of whose
address the Company is not aware-e+to-more—than-one—of-thejoint
holders-of-any-shares-er-debentures, 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.

37. Article 145(A)

142. Service by post

145. (A)

Any notice or document (including a share certificate) may be

Service of

served on or delivered to any member by the Company either
personally or by sending it through the post in a prepaid cover
addressed to such member at his registered address appearing in
the Register of Members or (as the case may be) the Depository
Register, 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. Where a notice or other
document is served or sent by post, service or delivery shall be

deemed to be effected by—p#epe%ly—add—res&ng—p%epaw—ng—aﬂd
)
II gﬁ it gF . F . hed :
hed £ ing. ¥ I heti hi
theletterwould-be-delivered-in-the—ordinaryecourse—of postat the
time when the cover containing the same is posted and in proving
such service or delivery it shall be sufficient to prove that such
cover was properly addressed, stamped and posted.

38. New Articles 145(B) to 145(F)

145. (B)

Without prejudice to the provisions of article 145(A), but subject

notices

Electronic

otherwise to the Act and any regulations made thereunder and
(where applicable) the listing rules of the Stock Exchange, relating
to electronic communications, any notice or document (including,
without limitation, any accounts, balance-sheet, financial
statements or report) which is required or permitted to be given,
sent or served under the Act or under this Constitution by the
Company, or by the Directors, to a member may be given, sent or
served using electronic communications:

(a) to the current address of that person; or

(b) by making it available on a website prescribed by the
Company from time to time,

in accordance with the provisions of this Constitution, the Act
and/or any other applicable regulations or procedures.
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For the purposes of article 145(B) above, a member shall be Implied
deemed to have agreed to receive such notice or document by way  consent
of such electronic communications and shall not have a right to

elect to receive a physical copy of such notice or document.
Notwithstanding article 145(C) above, the Directors may, at their Deemed
discretion, at any time give a member an opportunity to elect within ~ consent
a specified period of time whether to receive such notice or
document by way of electronic communications or as a physical

copy, and a 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.

Where a notice or document is given, sent or served by electronic ~ When notice
communications: %Xic

(a) to the current address of a person pursuant to article
145(B)(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 the
Act and/or any other applicable regulations or procedures;
and

(b) by making it available on a website pursuant to article
145(B)(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 the Act and/or any other applicable regulations or

procedures.

Where a notice or document is given, sent or served to a member

communications
deemed
served

Notice to be

by making it available on a website pursuant to article 145(B)(b),
the Company shall give separate notice to the member of the
publication of the notice or document on that website and the
manner in which the notice or document may be accessed by any
one or more of the following means:

(a) by sending such separate notice to the member personally or
through the post pursuant to article 145(A);

(b) by sending such separate notice to the member using
electronic communications to his current address pursuant to
article 145(B)(a);

by way of advertisement in the daily press; and/or

€

(d) by way of announcement on the Stock Exchange.
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39.

152.

Article 152

{H#)}-Subject to the provisions of and so far as may be permitted by the

Indemnity

Statutes, every Director, Auditor, 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 (i)
in the execution and discharge of his duties or in relation thereto; and (ii) in
defending any proceedings whether civil or criminal (relating to the affairs of
the Company) in which judgment is given in his favour or in which he is
acquitted or in connection with any application under the Act in which relief
is granted to him by the Court. 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, wilful default,
breach of duty or breach of trust.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

NERA TELECOMMUNICATIONS LTD

(Incorporated in the Republic of Singapore)
(Company Registration No. 197802690R)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Nera Telecommunications
Ltd (the “Company”) will be held at Temasek Club, Brani Room, 131 Rifle Range Road, Singapore
588406 on 23 April 2019 at 11:30 a.m. (or as soon as practicable immediately following the
conclusion or adjournment of the Annual General Meeting of the Company to be held on the same
day at the same venue) for the purpose of considering and, if thought fit, passing with or without
modification(s), the following resolution which will be proposed as a Special Resolution:

SPECIAL RESOLUTION

PROPOSED ADOPTION OF THE NEW CONSTITUTION

That:

(a) the regulations contained in the new Constitution submitted to this Meeting and, for the
purpose of identification, subscribed to by the Chairman thereof or a Director of the
Company, be approved and adopted as the Constitution of the Company in substitution for,
and to the exclusion of, the existing Constitution; and

(b) the Directors and/or any of them be and are hereby authorised to complete and do all such

acts and things (including executing such documents as may be required) as they and/or he
may consider expedient or necessary to give effect to this Special Resolution.

BY ORDER OF THE BOARD

Wong Su-Yen
Chairman of the Board
29 March 2019
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

1. (@) A member of the Company who is not a Relevant Intermediary is entitled to appoint not more than two proxies
to attend, speak and vote at the Extraordinary General Meeting in his stead. Where such member’s form of
proxy appoints more than one proxy, the proportion of the shareholding concerned to be represented by each
proxy shall be specified in the form of proxy.

(b) A member of the Company who is a Relevant Intermediary is entitled to appoint more than two proxies to
attend, speak and vote at the Extraordinary General Meeting in its stead, but each proxy must be appointed
to exercise the rights attached to a different share or shares held by such member. Where such member’s
form of proxy appoints more than two proxies, the number and class of shares in relation to which each proxy
has been appointed shall be specified in the form of proxy.

“Relevant Intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 of
Singapore (the “Companies Act”).

2. A proxy need not be a member of the Company.

3. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly
authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be
executed either under its Common Seal or under the hand of its attorney or duly authorised officer.

4. A corporation which is a member of the Company may by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative or representatives to attend, speak and vote at the
Extraordinary General Meeting, in accordance with its constitution and Section 179 of the Companies Act.

5. The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 109 Defu
Lane 10 Singapore 539225 not less than 48 hours before the time appointed for the holding of the Extraordinary
General Meeting.

6. Where an instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof must (failing previous registration with the Company) be lodged
with the instrument of proxy, failing which the instrument may be treated as invalid.

7. Completion and return of the instrument appointing a proxy or proxies shall not preclude a member of the Company
from attending and voting at the Extraordinary General Meeting. Any appointment of a proxy or proxies shall be
deemed to be revoked if such member attends the Extraordinary General Meeting in person, and in such event, the
Company reserves the right to refuse to admit any person or persons appointed under the instrument of proxy to the
Extraordinary General Meeting.

8. Words importing the masculine gender shall, where applicable, include the feminine and neuter genders.
Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Extraordinary
General Meeting 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 or service providers) for the purpose of the
processing, administration and analysis by the Company (or its agents or service providers) of proxies and representatives
appointed for the Extraordinary General Meeting (including any adjournment thereof) and the preparation and compilation
of the attendance lists, minutes and other documents relating to the Extraordinary General Meeting (including any
adjournment thereof), and in order for the Company (or its agents or service providers) to comply with any applicable laws,
listing rules, take-over 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 or
service providers), 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 or service providers) 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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NERA TELECOMMUNICATIONS LTD  |IMPORTANT:

. . . 1. Relevant intermediaries as defined in Section 181 of the

(Incorporated in the Republic of Singapore) Companies Act, Chapter 50 of Singapore may appoint more

(Company Registration No. 197802690R) than two proxies to attend, speak and vote at the Extraordinary
General Meeting.

2. For CPF/SRS investors who have used their CPF/SRS monies
to buy Nera Telecommunications Ltd’s shares, this form of
proxy is not valid for use and shall be ineffective for all intents

PROXY FORM and purposes if used or purported to be used by them.

3. CPF/SRS investors should contact their respective Agent
EXTRAORDINARY GENERAL MEETING Banks/SRS Operators if they have any queries regarding their
(Please see notes overleaf before completing this Form) appointment as proxies.

Personal data privacy

By submitting an instrument appointing a proxy(ies) and/or
representative(s), the member accepts and agrees to the personal
data privacy terms set out in the Notice of Extraordinary General
Meeting dated 29 March 2019.

*I/'We (Name)
(NRIC Number(s)/Passport Number(s)/Company Registration Number)
of (Address)
being *a member/members of Nera Telecommunications Ltd (the “Company”), hereby appoint:
Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares %
Address
*and/or
Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares %
Address

or failing *him/them, the Chairman of the Meeting or such other person as may be designated by the Chairman, as
*my/our *proxy/proxies to attend, speak and vote for *me/us on *my/our behalf at the Extraordinary General Meeting
(“EGM”) of the Company to be held at Temasek Club, Brani Room, 131 Rifle Range Road, Singapore 588406 on
23 April 2019 at 11:30 a.m. (or as soon as practicable immediately following the conclusion or adjournment of the
Annua} General Meeting of the Company to be held on the same day at the same venue) and at any adjournment
thereof.

The Chairman intends to cast undirected proxy votes in favour of the Special Resolution. Where the Chairman is
appointed as *my/our *proxy/proxies, *I/'we acknowledge that the Chairman may exercise *my/our *proxy/proxies
even if he/she has an interest in the outcome of the Special Resolution.

*I/We direct *my/our *proxy/proxies to vote for or against the Special Resolution to be proposed at the EGM as
indicated hereunder. If no specific directions as to voting are given, the *proxy/proxies will vote or abstain from voting
at *his/their discretion.

Number of Number of
Votes For** Votes Against**

Special Resolution

Proposed Adoption of the New Constitution

* Delete where applicable.

> Voting will be conducted by poll. If you wish to exercise all your votes “For” or “Against” the Special Resolution,
please tick (/) within the relevant box provided. Alternatively, if you wish to exercise your votes both “For” and
“Against” the Special Resolution, please indicate the number of Shares in the boxes provided.

Dated this day of 2019.

Total number of Shares Held

Signature(s) of Shareholder(s)
or, Common Seal of Corporate Shareholder

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS FORM



Notes:

1. A member of the Company should insert the total number of shares held. If no number is inserted, the instrument
appointing a proxy or proxies shall be deemed to relate to all the shares held by such member.

2. (a) A member of the Company who is not a Relevant Intermediary is entitled to appoint not more than two proxies
to attend, speak and vote at the EGM in his stead. Where such member’s form of proxy appoints more than one
proxy, the proportion of the shareholding concerned to be represented by each proxy shall be specified in the
form of proxy.

(b) A member of the Company who is a Relevant Intermediary is entitled to appoint more than two proxies to attend,
speak and vote at the EGM in his stead, but each proxy must be appointed to exercise the rights attached to a
different share or shares held by such member. Where such member’s form of proxy appoints more than two
proxies, the number and class of shares in relation to which each proxy has been appointed shall be specified
in the form of proxy.

“Relevant Intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 of
Singapore (the “Companies Act”).

3. A proxy need not be a member of the Company.

4. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly
authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be
executed either under its common seal or under the hand of its attorney or duly authorised officer.

5. A corporation which is a member of the Company may by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative or representatives to attend, speak and vote at the EGM, in
accordance with its constitution and Section 179 of the Companies Act.

6. The instrument appointing a proxy or proxies must be deposited at the Company’s registered office at 109 Defu Lane
10 Singapore 539225 not less than 48 hours before the time appointed for the holding of the EGM.

7. Where an instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof must (failing previous registration with the Company) be lodged
with the instrument of proxy, failing which the instrument may be treated as invalid.

8. Completion and return of the instrument appointing a proxy or proxies shall not preclude a member of the Company
from attending and voting at the EGM. Any appointment of a proxy or proxies shall be deemed to be revoked if such
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 instrument of proxy to the EGM.

9. The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly
completed or illegible or where the true intentions of the appointer are not ascertainable from the instructions of the
appointer specified in the instrument (including any related attachment) appointing a proxy or proxies.

10.  Words importing the masculine gender shall, where applicable, include the feminine and neuter genders.
Personal data privacy:

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 or service providers) for the purpose of the processing, administration and
analysis by the Company (or its agents or service providers) 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 or service
providers) to comply with any applicable laws, listing rules, take-over 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 or service providers), 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 or service
providers) 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.



