CIRCULAR DATED 19 DECEMBER 2025

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ
IT CAREFULLY. IF YOU ARE IN DOUBT AS TO THE ACTION THAT YOU SHOULD TAKE, YOU SHOULD
CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER
PROFESSIONAL ADVISER(S) IMMEDIATELY.

Unless otherwise defined, capitalised terms appearing on the cover of this Circular bear the same meanings
ascribed to them in the section entitled “Definitions” of this Circular.

This Circular, together with the Notice of EGM, the accompanying Proxy Form and the Request Form, can
be accessed via SGXNet at https://www.sgx.com/securities/company-announcements and the website of
Matex International Limited (the “Company”) at https://matex.com.sg/en/investor-relations/announcement.

A printed copy of this Circular will NOT be despatched to Shareholders as the Company’s Constitution provides
for the use of electronic communications pursuant to the Catalist Rules. Accordingly, only printed copies of the
Notice of EGM, the accompanying Proxy Form and the Request Form will be sent to Shareholders.

If you have sold or transferred all your shares in the capital of the Company held through The Central
Depository (Pte) Limited (“CDP”), you need not forward the Notice of EGM, the accompanying Proxy Form
and the Request Form to the purchaser or transferee as arrangements will be made by CDP for a separate
Notice of EGM, the accompanying Proxy Form and the Request Form to be sent to the purchaser or transferee.
If you have sold or transferred all your shares in the capital of the Company represented by physical share
certificate(s) which are not deposited with CDP, you should inform the purchaser or the transferee or the
stockbroker, bank or agent through whom the sale or transfer was effected for onward notification to the
purchaser or the transferee that this Circular, together with the Notice of EGM, the accompanying Proxy Form
and the Request Form, can be accessed via SGXNet and the Company’s website.

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

The contact person for the Sponsor is Ms. Goh Mei Xian, ZICO Capital Pte. Ltd. at 77 Robinson Road, #06-03
Robinson 77, Singapore 068896, telephone (65) 6636 4201.
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DEFINITIONS

For the purpose of this Circular, except where the context otherwise requires or is otherwise stated, the
following definitions shall apply throughout:

“ACRA”

“associate”

“Audit Committee”

“Board”

“Catalist”

“Catalist Rules”

“CDP”

“Circular”

“Companies Act”

“Company”

“Constitution”

Accounting and Corporate Regulatory Authority

(a) in relation to any Director, chief executive officer, Substantial
Shareholder or Controlling Shareholder (being an individual)
means:

(i) his immediate family;

(i)  the trustees of any trust of which he or his immediate
family is a beneficiary or, in the case of a discretionary
trust, is a discretionary object; and

(i) any company in which he and his immediate family
together (directly or indirectly) have an interest of 30%
or more;

(b) in relation to a Substantial Shareholder or Controlling
Shareholder (being a company) means any other company
which is its subsidiary or holding company or is a subsidiary
of such holding company or one in the equity of which it and/or
such other company or companies taken together (directly or
indirectly) have an interest of 30% or more.

The audit committee of the Company as at the date of this Circular
or from time to time, as the case may be.

The board of Directors of the Company as at the date of this Circular
or from time to time, as the case may be.

The Catalist board of the SGX-ST.

SGX-ST Listing Manual Section B: Rules of Catalist, as amended,
modified or supplemented from time to time.

The Central Depository (Pte) Limited.

This circular to Shareholders dated 19 December 2025 in
relation to (i) the Proposed Cessation Payments, (ii) the Proposed
Diversification into the Commodities Trading Business, (iii) the
Proposed Diversification into the Strategic Investments Business, (iv)
the Proposed Change of Name, and (v) the Proposed Adoption of
the New Constitution.

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

Matex International Limited

The Constitution of the Company, as amended or modified from time
to time.
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“Controlling Shareholder”

“Director”

“EGM”

HEPS!!
‘FY ”
‘Group”

“IFA"

“Interested Persons”

“Latest Practicable Date”

HNTA”
“New Business”

“New Constitution”

“Notice of EGM”
“Ordinary Resolution 1”
“Ordinary Resolution 2”
“Ordinary Resolution 3”
“Special Resolution 1”

“Special Resolution 2”

“Proposed Adoption of the

New Constitution”

“Proposed Cessation
Payments”

A person who:

(@) holds directly or indirectly 15% or more of the nominal
amount of all voting shares in the Company. The SGX-ST may
determine that a person who satisfies this paragraph is not a
Controlling Shareholder; or

(b) in fact exercises control over a company.

A director of the Company as at the date of this Circular or from time
to time, as the case may be.

The extraordinary general meeting of the Company to be held on
Tuesday, 13 January 2026 at 10.00 a.m., notice of which is set out in
the Notice of EGM.

Earnings per Share.

Financial year ended or, as the case may be, ending 31 December.
The Company and its subsidiaries from time to time.

Novus Corporate Finance Pte. Ltd., the independent financial
adviser appointed pursuant to Rule 921(4)(a) of the Catalist Rules
in respect of the Proposed Cessation Payments as interested person

transactions.

means Dr Tan Pang Kee and Mr Tan Guan Liang, the former
directors of the Company.

15 December 2025, being the latest practicable date prior to the
issue of this Circular.

Net tangible assets.
Has the meaning ascribed to it in Section 1.2 of this Circular.

Means the new Constitution of the Company to be adopted, as set
out in Annex B of this Circular.

The notice which is set out on pages N-1 to N-4 of this Circular.
Has the meaning ascribed to it in Section 2.2 of this Circular.
Has the meaning ascribed to it in Section 2.2 of this Circular.
Has the meaning ascribed to it in Section 2.2 of this Circular.
Has the meaning ascribed to it in Section 2.2 of this Circular.
Has the meaning ascribed to it in Section 2.2 of this Circular.

The proposed adoption of the New Constitution as described in
Section 1.1(e) of this Circular.

The proposed Cessation Payments to be made to the Interested
Persons as described in Section 1.1(a) of this Circular.
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“Proposed Change of
Name”

“Proposed Diversification”

“Proposed Diversification
into the Commodities
Trading Business”

“Proposed Diversification
into the Strategic
Investments Business”

“per cent” or “%”

“Proxy Form”

“Request Form”

“S$ and cents”

“Securities Accounts”

uSFAn

“SGXNet’

“SGX-ST”

“Shares”

“Shareholders”

“Substantial Shareholder”

“Treasury Shares”

The proposed change of the Company’s name from “Matex
International Limited” to “Nanyang New Development Limited”, as
described in Section 1.1(d) of this Circular.

The proposed diversification of the Group’s Existing Core Business
into the New Business, as defined in Section 1.2 of this Circular.

The proposed diversification of the Group’s Existing Core Business
into the Commodities Trading Business, as described in Section
1.1(b) of this Circular.

The proposed diversification of the Group’s Existing Core Business
into the Strategic Investments Business, as described in Section
1.1(c) of this Circular.

Percentage or per centum.

The proxy form accompanying the Notice of EGM which is set out on
pages P-1 to P-2 of this Circular.

Request form to be submitted by Shareholders who may wish to
request for a printed copy of this Circular.

Singapore dollars and cents respectively, being the lawful currency of
Singapore.

The securities accounts maintained by Depositors with CDP, but not
including the securities accounts maintained with a Depository Agent.

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

Singapore Exchange Network, a system network used by listed
companies in sending information and announcements to the
SGX-ST or any other system networks prescribed by the SGX-ST.

Singapore Exchange Securities Trading Limited.

Ordinary shares in the capital of the Company and “Share” shall be
construed accordingly.

Registered holder(s) of Shares in the register of members of the
Company, except where the registered holder is CDP, in which case
the term “Shareholders” shall, in relation to such Shares, mean
the Depositors who have Shares entered against their name in the
Depository Register of CDP. Any reference to Shares held by or
shareholdings of Shareholders shall include Shares standing to the
credit of their respective Securities Accounts.

A person who has an interest or interests in voting Shares (excluding
Treasury Shares and subsidiary holdings), representing not less than
5% of all the voting Shares.

Has the meaning ascribed to it in Section 4 of the Companies Act.
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Unless the context otherwise requires:

(@) the terms “Depositor’, “Depository Agent” and “Depository Register’ shall have the same
meanings ascribed to them respectively in Section 81SF of the SFA;

(b) the terms “subsidiary” and “related corporations” shall have the meanings ascribed to them
respectively in Section 5 of the Companies Act;

(¢)  words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders.
Unless the context otherwise requires, any references to persons shall include individuals,
corporate bodies (wherever incorporated), unincorporated associations and partnerships;

(d) 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, the SFA, the Catalist
Rules or any modification thereof and not otherwise defined in this Circular shall, where applicable,
have the same meaning ascribed to it under the Companies Act, the SFA, the Catalist Rules or
such modification thereof, as the case may be, unless the context otherwise requires;

(e) any reference to a time of a day in this Circular shall be a reference to Singapore time unless
otherwise stated;

(f) any discrepancies between the figures listed and the totals thereof are due to rounding.
Accordingly, figures shown as totals in this Circular may not be an arithmetic aggregation of the
figures that precede them; and

(g) the headings in this Circular are inserted for convenience only and shall be ignored in construing
this Circular.

Cautionary Note on Forward Looking Statements

All statements other than statements of historical facts included in this Circular are or may be forward-
looking statements. Forward-looking statements include but are not limited to those using words such
as “expect”, “anticipate”, “believe”, “estimate”, “intend”, “project’, “plan”, “strategy”, “forecast” and similar
expressions or future or conditional verbs such as “if”; “will”, “would”, “should”, “could”, “may” and “might”.
These statements reflect the Company’s current expectations, beliefs, hopes, intentions or strategies

regarding the future and assumptions in light of currently available information.

Such forward-looking statements are not guarantees of future performance or events and involve
known and unknown risks and uncertainties. Accordingly, actual results may differ materially from those
described in such forward-looking statements.

Shareholders should not place undue reliance on such forward-looking statements. Further, the
Company disclaims any responsibility to update or revise any forward-looking statements for any reason,
even if new information becomes available or other events occur in the future, subject to compliance
with all applicable laws and regulations and/or the rules of the SGX-ST and/or any other regulatory or
supervisory body or agency.



LETTER TO SHAREHOLDERS

MATEX INTERNATIONAL LIMITED
(Company Registration No. 201717972D)
(Incorporated in the Republic of Singapore on 28 June 2017)

Directors: Registered Office:

Mr James Kho Chung Wah (Independent Chairman) 1003 Bukit Merah Central
Mr Liu Shen (Executive Director and Chief Technical Officer) #01-10 Inno Centre

Mr Chng Hee Kok (Independent Director) Singapore 159836

19 December 2025

To:

The Shareholders of Matex International Limited

Dear Sir/Madam,

(A) THE PROPOSED CESSATION PAYMENTS AS INTERESTED PERSON TRANSACTIONS;
(B) THE PROPOSED DIVERSIFICATION OF THE GROUP’S EXISTING CORE BUSINESS TO
INCLUDE THE COMMODITIES TRADING BUSINESS;
(C) THE PROPOSED DIVERSIFICATION OF THE GROUP’S EXISTING CORE BUSINESS TO
INCLUDE THE STRATEGIC INVESTMENTS BUSINESS;
(D) THE PROPOSED CHANGE OF NAME OF THE COMPANY; AND
(E) THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY
1. INTRODUCTION
1.1 The Board is proposing to seek the approval of Shareholders for:
(a) the payment of S$462,000 and S$216,000 to be made to (“Cessation Payments”) to
Dr Tan Pang Kee (“Dr Tan”) and Mr Tan Guan Liang (“Mr Tan”) respectively, pursuant to the
settlement agreement dated 14 September 2025 (the “Proposed Cessation Payments”);
(b) the proposed diversification of the Group’s Existing Core Business (as defined below) to
include the trading of commodities, with a focus on metal ores, (the “Commodities Trading
Business”) (the “Proposed Diversification into the Commodities Trading Business”);
(c) the proposed diversification of the Group’s Existing Core Business to include strategic
short-term investments in high-growth potential companies (the “Strategic Investments
Business”) (the “Proposed Diversification into the Strategic Investments Business”);
(d) the proposed change of the Company’s name from “Matex International Limited” to
“Nanyang New Development Limited” (the “Proposed Change of Name”); and
(e) the proposed adoption of the New Constitution as set out in this Circular (the “Proposed
Adoption of the New Constitution”).
1.2 The Proposed Diversification into the Commodities Trading Business and the Proposed

Diversification into the Strategic Investments Business shall be referred to collectively as the
“Proposed Diversification”. The Commodities Trading Business and the Strategic Investments
Business shall be referred to collectively as the “New Business”.
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2.3

3.2

3.3

EGM

The Board is convening an EGM to be held on Tuesday, 13 January 2026 at 10.00 a.m. at Room
304, Suntec Singapore Convention & Exhibition Centre, 1 Raffles Boulevard, Singapore 039593
to seek Shareholders’ approval for (i) the Proposed Cessation Payments, (ii) the Proposed
Diversification into the Commodities Trading Business, (iii) the Proposed Diversification into
the Strategic Investments Business, (iv) the Proposed Change of Name, and (v) the Proposed
Adoption of the New Constitution.

The Proposed Cessation Payments (“Ordinary Resolution 1), the Proposed Diversification into
the Commodities Trading Business (“Ordinary Resolution 2”) and the Proposed Diversification
into the Strategic Investments Business (“Ordinary Resolution 3”) are each set out as ordinary
resolutions in the Notice of EGM accompanying this Circular. The Proposed Change of Name
(“Special Resolution 1”) and the Proposed Adoption of the New Constitution (“Special
Resolution 2”) are each set out as special resolutions in the Notice of EGM accompanying this
Circular. The resolutions to be tabled at the EGM shall be referred to collectively as the “Proposed
Resolutions”.

Each of the Proposed Resolutions is independent of each other, including but not limited to, the
Proposed Diversification into the Commaodities Trading Business and the Proposed Diversification
into the Strategic Investments Business. Consequently, Shareholders have the option to vote in
favour of any number of the Proposed Resolutions.

PURPOSE OF THIS CIRCULAR

The purpose of this Circular is to provide Shareholders with information relating to the (i) the
Proposed Cessation Payments, (ii) the Proposed Diversification into the Commodities Trading
Business, (iii) the Proposed Diversification into the Strategic Investments Business, (iv) the
Proposed Change of Name, and (v) the Proposed Adoption of the New Constitution and their
respective rationale thereof, and to seek Shareholders’ approval for the same at the EGM. The
Notice of EGM is set out on pages N-1 to N-4 of this Circular.

Shareholders are advised to read the “Risk Factors” set out in Section 6.5 of this Circular
carefully in relation to the risks involved pursuant to the Proposed Diversification.

The SGX-ST assumes no responsibility for the contents of this Circular, including the correctness
of any of the statements or opinions made or reports contained in this Circular. If a Shareholder
is in any doubt as to the course of action he should take, he should consult his bank manager,
stockbroker, solicitor, accountant, tax adviser or other professional adviser immediately.

LEGAL ADVISER

The Company has appointed Nine Yards Chambers LLC as the legal adviser to the Company
on Singapore laws and regulations in respect of (i) the Proposed Cessation Payments, (ii) the
Proposed Diversification into the Commodities Trading Business, (iii) the Proposed Diversification
into the Strategic Investments Business, (iv) the Proposed Change of Name, and (v) the Proposed
Adoption of the New Constitution. Nine Yards Chambers LLC has consented in writing to the
inclusion of its name and role in this Circular, and this consent remains in effect and has not been
withdrawn.
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5.3

THE PROPOSED CESSATION PAYMENTS AS INTERESTED PERSON TRANSACTIONS
Background

The Board refers to the Company’s announcements of (i) 19 September 2025, in relation to the
settlement agreement dated 14 September 2025 (the “Settlement Agreement”) and the Cessation
Payments to be made to Dr Tan and Mr Tan under the Settlement Agreement; (ii) 3 October 2025
and 13 October 2025, in relation to the Company’s responses to queries raised by the Singapore
Exchange Regulation on, inter alia, the Settlement Agreement and the Cessation Payments; (iii)
3 November 2025, in relation to the update on the intended extraordinary general meeting of the
Company to table to Shareholders for approval the payment of the Cessation Payments, and (iv)
19 November 2025, in relation to the update on Cessation Payments being “interested person
transactions” under Chapter 9 of the Catalist Rules.

As announced by the Company in the abovementioned announcements, the Company is seeking
Shareholders’ approval at the EGM for the Cessation Payments to Dr Tan and Mr Tan as the
Cessation Payments are “interested person transactions” which require approval from Shareholders
under Chapter 9 of the Catalist Rules.

Details of the Interested Persons

Dr Tan was Chief Executive Officer and Managing Director of the Company from 23 March
1990 to 15 September 2025. Dr Tan is also a Controlling Shareholder of the Company, holding
87,972,630 Shares in the capital of the Company, representing 17.06% of the total voting rights of
the Company. Dr Tan is the father of Mr Tan.

Mr Tan was Executive Director of the Company from 1 March 2010 to 15 September 2025. Mr Tan
is the son of Dr Tan, and hence an associate of Dr Tan.

Whilst Dr Tan and Mr Tan are no longer directors of the Company, the Settlement Agreement
(and corresponding the obligation of the Company to make the Cessation Payments) was entered
into while Dr Tan and Mr Tan were directors of the Company. Accordingly, Dr Tan and Mr Tan are
“interested persons” as defined in Rule 904 of the Catalist Rules. For the purposes of this Circular,
Dr Tan and Mr Tan shall be referred to collectively as the “Interested Persons”.

Details of and Rationale for the Proposed Cessation Payments

The Cessation Payments comprise the following:
(a) One (1) year’s remuneration to Dr Tan, amounting to S$462,000; and

(b) One (1) year’s remuneration to Mr Tan, amounting to S$216,000, of which S$107,000 shall
be paid in the form of the vehicle to be sold to Mr Tan at a fair market value of S$107,000,
taking into account the three (3) independent quotations obtained by the Company, leaving
a balance of $$109,000 to be paid to Mr Tan.

The Proposed Cessation Payments are to be made by the Company pursuant to the Settlement
Agreement, which was entered into between the Company, Dr Tan, Mr Tan, Ms Grace Lok and the
Company’s shareholders, namely, Nanyang Commercial Management Pte Ltd, CSF Fund | Pte
Ltd and Mr Khua Kian Keong (collectively known as the “Settlement Shareholders”), to fully and
finally resolve all disputes between the parties, including, inter alia, the ongoing lawsuits, HC/OA
733/2025 and HC/OA 790/2025, and the subscription agreements dated 11 July 2025 entered into
by the Company with Ms Gan Peiling and Ms Lim Yan Peng.

In view of the father-and-son relationship between Dr Tan and Mr Tan, the Board is of the view
that the Cessation Payments should be aggregated, and would represent more than 5% of the
Group’s latest audited NTA as at 31 December 2024. Accordingly, the Company will need to seek
Shareholders’ approval pursuant to Rule 906(1)(b) of the Catalist Rules.
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5.5

The Proposed Cessation Payments arose as one of the terms of the Settlement Agreement. At the
material time, the Company had already incurred significant expenses on legal fees, and would
continue to incur more expenses on legal fees should the disputes between the parties not be
resolved, and it would be in the best interests of the Company and its Shareholders to enter into
the Settlement Agreement, and to agree with the offer of the Cessation Payments.

The Company also notes that Dr Tan and Mr Tan were long-time employees of the Company, i.e.,
(1) Dr Tan was a founder and employee of the Company since 1990, for 35 years, and (2) Mr Tan
served the Company as an employee since 2010, for 15 years. The Company further notes that
the quantum of the Cessation Payments were in line with the Singapore Ministry of Manpower’s
retrenchment guidelines, where the prevailing norm is to pay a retrenchment benefit of between 2
weeks to 1 month salary per year of service.

Notwithstanding that the Company will need to seek Shareholders’ approval for the Proposed
Cessation Payments pursuant to Rule 906(1)(b) of the Catalist Rules, the Proposed Cessation
Payments are to be made by the Company as part of its obligations to fulfil pursuant to the
Settlement Agreement which is a contractual agreement entered into by the Company. The
Company is of the view that the Settlement Shareholders, who collectively hold an aggregate of
217,774,600 shares in the capital of the Company, representing 42.23% of the total voting rights
of the Company, are obliged to vote in favour for Ordinary Resolution 1 to approve the Proposed
Cessation Payments. Accordingly and excluding the aggregate shareholding interest in the
Company of approximately 17.22% held by Dr Tan and Mr Tan (who would be required to abstain
from voting as the Interested Persons), the Board is of the reasonable opinion that Shareholders’
approval would be obtained for the Proposed Cessation Payments at the EGM and as such, the
Company would be able to fulfil its obligations under the Settlement Agreement. The Company
intends to utilise internal fundings to make the Cessation Payments.

Total value of all IPTs with the Interested Persons for FY2025

Save for the Proposed Cessation Payments and the sale of the vehicle to Mr Tan, there were no
interested person transactions (excluding transactions which are less than S$100,000) entered into
between the Group and the Interested Persons for FY2025.

Opinion of the Independent Financial Advisor

The Company has appointed Novus Corporate Finance Pte. Ltd. (the “IFA”) as independent
financial advisor pursuant to Rule 921(4)(a) of the Catalist Rules to provide an opinion on whether
the Proposed Cessation Payments as interested person transactions are on normal commercial
terms and are not prejudicial to the interests of the Company and its minority Shareholders (the
“IFA Letter”). A copy of the IFA Letter is attached in Annex A of this Circular. Shareholders are
advised to read the IFA Letter carefully and in its entirety.

The following is an extract from paragraph 8 of the IFA Letter and should be read in conjunction
with, and interpreted in the full context of, the IFA Letter. All terms and expressions used in the
extract below shall have the same meanings as those defined in the IFA Letter, unless otherwise
stated. Shareholders are advised to carefully read and consider the key considerations
relied upon by the IFA in arriving at its opinion.

“8. OPINION

In arriving at our opinion in respect of the Proposed Cessation Payments as an interested
person transaction, we have taken into consideration, inter alia, the factors summarised
below as well as elaborated elsewhere in this Letter. The following should be read in
conjunction with, and in the context of, the full text of this Letter.

(a) the rationale for the Proposed Cessation Payments;
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(b) in comparison with the Reference Retrenchment Benefit under the Guidelines:

(i) Dr. Tan’s Payment in terms of number of months’ salary is below his theoretical
entitlement range computed based on the Reference Retrenchment Benefit;

(i) Mr. Tan’s Payment in terms of number of months’ salary is within his theoretical
entitlement range computed based on the Reference Retrenchment Benefit;

(i) Dr. Tan’s Effective Payment is below the range of the Reference Retrenchment
Benefit; and

(iv)  Mr. Tan’s Effective Payment is within the range of the Reference Retrenchment
Benefit;

(c) in comparison with the Reference Retrenchment Payments:

(i) Dr. Tan’s Effective Payment is below the range of the Reference Retrenchment
Payments; and

(i) Mr. Tan’s Effective Payment is within the range of the Reference Retrenchment
Payments;

(d)  the assessment of the basis of the Sale Value based on the Independent Quotations;
(e) the financial effects of the Proposed Cessation Payments; and

(f) other relevant considerations as set out in paragraph 6 of this Letter, namely the (i)
assessment of the other salient terms of the Settlement Agreement, (ii) receipt of
letter of demand, (iii) consequences of failure to obtain Shareholders’ approval for
the Proposed Cessation Payments, and (iv) abstention from voting in respect of the
Proposed Cessation Payments.

Having regard to the considerations set out above and the information available
to us as at the Latest Practicable Date, we are of the opinion that the Proposed
Cessation Payments as interested person transactions are on normal commercial
terms and are not prejudicial to the interests of the Company and the minority
Shareholders.”

Consent

Novus Corporate Finance Pte. Ltd., the IFA, has given and has not withdrawn its written consent to
the issue of this Circular with the inclusion of its name, the IFA Letter and all references thereto, in
the form and context in which it appears in this Circular.

Audit Committee Statement

The Audit Committee, having considered the relevant factors, including the details of and the
rationale for the Proposed Cessation Payments set out in Section 5.3 of this Circular, as well
as the advice and opinion of the IFA set out in the IFA Letter, is of the view that the Proposed
Cessation Payments as interested person transactions, are on normal commercial terms and are
not prejudicial to the interests of the Company and the minority Shareholders.

Abstention from Voting

Rule 919 of the Catalist Rules requires that interested persons and their associates must not
vote on any shareholders’ resolutions approving a mandate in respect of any interested person
transactions nor accept appointments as proxies unless specific instructions as to voting are given.
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Accordingly, Dr Tan and Mr Tan, being the Interested Persons in relation to the Proposed Cessation
Payments, and their associates must not vote on Ordinary Resolution 1 in relation to Proposed
Cessation Payments, nor accept appointments as proxies unless specific instructions as to voting
are given.

The Company has reached out to the Interested Persons for an undertaking that they and their
associates will abstain from voting on Ordinary Resolution 1 and will not accept appointments as
proxies unless specific instructions as to voting are given, but the Company has not received any
response from the Interested Persons as at the Latest Practicable Date.

Notwithstanding that the Company has not received the above undertaking from the Interested
Persons, the Company will disregard any and all votes cast on Ordinary Resolution 1 by the
Interested Persons and/or their associates unless the Company is satisfied that the votes have
been cast by the Interested Persons and/or their associates acting as proxy in accordance with
the specific instructions as to voting given by the relevant nominating Shareholder(s) in their Proxy
Form(s).

THE PROPOSED DIVERSIFICATION
Existing Core Business of the Group

The Group is a manufacturer, supplier and marketer of dyestuff and specialty chemicals, colour
measurement and computer aided systems for various industries, such as the textile, paper,
leather, detergent and polymers industries (collectively, the “Existing Core Business”).

Rationale for the Proposed Diversification

Following a strategic review of the Group’s Existing Core Business, the Board has identified the
Proposed Diversification as a necessity for the following reasons:

(@) Revenue Diversification: Reducing over-reliance on revenue from the increasingly
competitive Existing Core Business segments, especially the textile industry.

(b) Seeking out and Capitalising on Opportunities for Higher Growth: While the traditional
model of the Existing Core Business is relatively stable, the Group expects the Existing
Core Business to have limited growth potential. The Group will need to seek out and
capitalise on other opportunities to increase the growth potential of the Group.

The New Business

Subject to the Shareholders’ approval for the Proposed Diversification into the Commodities
Trading Business and/or the Proposed Diversification into the Strategic Investments Business being
obtained at the EGM, the Group intends to undertake the Proposed Diversification to broaden the
scope of its business activities under the Existing Core Business to include the New Business as
additional core businesses of the Group.

The New Business will comprise:

(a) the Commodities Trading Business, being the trading of commodities, with a focus on metal
ores; and

(b) the Strategic Investments Business, being strategic short-term investments in high-growth
potential companies.

In relation to the Commodities Trading Business, the Company will source for both buyers and

suppliers of metal ores, and will arrange the delivery of such metal ores between the buyer and the
supplier to derive an arbitrage profit.
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In relation to the Strategic Investments Business, the Company intends to acquire non-controlling
stakes in high potential, high growth companies (both quoted and unquoted securities), with a
focus on technology-enabled businesses. The Company will not participate in the day-to-day
management of its investments. The Company targets to exit each investment within three (3)
years. While the Company prefers to keep its investments within the Asia region, the Company
does not intend to set geographical restrictions on its investments so as to allow the Company the
flexibility to capitalise on suitable opportunities regardless of its geographical location.

The Board believes the Proposed Diversification provides the Group an opportunity to create long-
term sustainable growth and enhanced shared value creation for all stakeholders.

Change of Risk Profile

In this regard, the Board recognises that the Proposed Diversification will materially change the
existing risk profile of the Group. The New Business introduces distinct operational, regulatory, and
market risks that differ substantially from those inherent in the Group’s Existing Core Business,
including but not limited to: (a) capital intensity; (b) volatility and market risks; (c) reputational risk;
and (d) additional regulatory and legal risks. Accordingly, the Company is convening the EGM
to seek Shareholders’ approval for the Proposed Diversification into the Commodities Trading
Business and/or the Proposed Diversification into the Strategic Investments Business.

Risk Factors

To the best of the Directors’ knowledge and belief, the risk factors which are material to the
Shareholders in making an informed decision in relation to the Proposed Diversification have been
set out below.

The risk factors described below are not intended to be exhaustive and not presented in any
particular order of importance. New risk factors may emerge from time to time and it is not possible
for the management to predict all risk factors, nor can the Company assess the impact of all factors
on the New Business or the extent to which any factor or combination of factors may affect the New
Business.

Shareholders should evaluate carefully the following considerations and the other information in
this Circular before deciding on how to cast their votes at the EGM. The risks set out below are the
material risks which the Group faces following the Proposed Diversification. If any of the following
considerations, risks or uncertainties develops into actual events, the business, financial condition,
results of operations, cash flow and prospects of the Group may be materially and adversely
affected. In that event, the market price of the Shares may decline, and Shareholders may lose all
or part of their investments in the Shares.

Shareholders should consider the risk factors in light of your own investment objectives
and financial circumstances and should seek professional advice from your accountants,
stockbrokers, bank managers, solicitors or other professional advisers if you have any
doubt about the actions you should take.

There may also be other risks associated with the entry into the New Business which are not
presently known to the Group, or that the Company may currently deem immaterial and as such,
have not been included in the discussion below.

General Risks associated with the New Business

6.5.1 Regulatory, Legal and Compliance risks

The commodities trading sector is highly sensitive to import/export restrictions, tariffs,
sanctions, trade policies, and various restrictions on critical mineral trading, where changes
in international trade agreements, imposition of new tariffs, or sanctions against commodity-
producing countries could significantly impact trading margins and supply chain access. As
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6.5.2

6.5.3

6.5.4

6.5.5

6.5.6

6.5.7

6.5.8

the Group does not plan to restrict the New Business to any specific geographical market,
it will be exposed to multiple regulatory regimes with potentially conflicting requirements,
increasing compliance costs and regulatory risk exposure. The Group may face compliance
risks in having to ensure that the metal ores are not obtained from sanctioned sources.

In relation to the Strategic Investments Business, the Group will need to deal with cross-
border differences in regulations, which may limit ownership structures, require complex
approvals, or impose other restrictions on the Group’s investments. There may also be
foreign ownership limits, data protection laws, and technology licensing requirements may
affect portfolio companies. There is also a risk of non-compliance with securities market
rules (e.g., insider trading, disclosure obligations) for quoted investments. The Group may
also fail to detect related-party transactions, which may lead to breaches of, inter alia, the
Catalist Rules.

Execution and Integration Risks

The Group may face challenges in implementing the Proposed Diversification, including
difficulties in recruiting talent, establishing risk management frameworks, integrating new
operations, or aligning new business processes with existing structures.

No Assurance of Profitability or Success

There is no guarantee that the Proposed Diversification will be profitable or will generate
acceptable returns. The New Business may take a prolonged period to achieve scale or
may not meet the Group’s financial targets.

Potential impact on cash flows and financial position

The New Business requires substantial capital outlay initially, which may strain the Group’s
cash flows and financial position. Losses from the New Business may have a material
adverse impact on the Group.

Management Distraction and Resource Allocation

Management attention and resources may be diverted from the Group’s Existing Core
Business to support the New Business. This may negatively affect operational performance
of the Group’s current operations.

Foreign Exchange and Currency Risks

The Group does not plan to restrict the New Business to any specific geographical
market. International operations expose the Group to foreign exchange fluctuations that
could adversely affect the value of foreign currency-denominated revenues, costs, and
investments. Given the Group’s current limited hedging capabilities, currency volatility could
materially impact financial results.

Limited Track Record

The Group currently has limited or no operating history in the Commodities Trading
Business and the Strategic Investments Business. There is no assurance that it will be able
to develop the requisite expertise, systems, relationships or scale necessary to compete
effectively or achieve profitability.

Political and Sovereign Risks

International operations expose the Group to political instability, changes in government
policies, sovereign default risks, and potential asset expropriation. These risks are
particularly acute in emerging markets where many commodity sources and high growth
potential companies are located.
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Any such adverse change could render the Group’s investments less viable and materially
adversely affect its financial performance, growth prospects, and in the worst case
potentially losing its investments.

Risks specific to the Commodities Trading Business

6.5.9

6.5.10

6.5.11

6.5.12

6.5.13

Commodity Price Volatility and Market Risks

The commodities trading business, particularly in metal ores such as lithium, cobalt, nickel,
copper, and rare earth elements, is subject to extreme price volatility driven by supply-
demand imbalances, geopolitical events, and market speculation. Significant adverse
price movements could result in substantial trading losses, inventory write-downs, and
margin compression. The Group’s limited hedging capabilities and market experience may
exacerbate exposure to such volatility.

Dependence on Global Economic and Industrial Cycles

Demand for metal ores is closely tied to global industrial activity, construction,
manufacturing output and infrastructure spending. A downturn in global or regional
economic conditions may materially reduce trading volumes and demand.

Supply Chain and Logistics Risks

The commodities trading business involves complex supply chain management, including
physical purchase, shipping, warehousing, and delivery of metal ores. Disruptions to supply
chains due to port congestion, shipping delays, natural disasters, or geopolitical tensions
could result in contract defaults, penalties, and loss of trading opportunities. The Group’s
limited logistics infrastructure and supplier relationships may increase vulnerability to such
disruptions.

Counterparty and Credit Risks

Commodities trading inherently exposes the Group to credit risks arising from
counterparties’ failure or delay in performing contractual obligations, including payment
defaults or delivery failures. Such risks are heightened where counterparties are located in
emerging markets or operate in financially stressed segments.

Operational Risks, Including Fraud and Quality Disputes

Commodities trading operations face risks of fraud, misrepresentation of cargo, quality
disputes, documentation errors, demurrage claims, theft and other operational lapses.
These may lead to financial losses and contractual claims.

Risks Specific to the Strategic Investments Business

6.5.14

6.5.15

6.5.16

High Risk and Volatility of Early-Stage Investments

Investments in technology-enabled, high-growth companies often involve elevated risk
profiles, including unproven business models, limited financial track record, high cash burn,
and dependence on future capital raising. Such companies may fail to achieve commercial
viability or may become insolvent.

Concentration and Portfolio Risk

Depending on deal flow, the Group’s investment portfolio may be concentrated in particular
sectors, geographies, or limited number of companies. Such concentration may amplify the
impact of adverse developments affecting specific industries or investee companies.

Potential Conflicts of Interest

The Group may encounter conflicts of interest, including overlapping investment
opportunities, related-party transactions, or situations where directors or officers have
interests in investee companies. The Group must implement robust governance measures
to mitigate such risks.
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6.5.17

6.5.18

6.5.19

6.5.20

6.5.21

6.5.22

Macroeconomic, Sectoral and Technological Risks

High-growth technology companies are particularly sensitive to changes in interest rates,
investor sentiment, technological disruption, cybersecurity incidents, and regulatory
developments. Rapid changes in technology may render certain business models obsolete.

Market and Valuation Risks

Valuing early-stage companies may involve significant judgment due to lack of market
comparables, illiquidity of shares and uncertain financial projections. Changes in valuation
assumptions may result in substantial fair value losses, impairments or volatility in the
Group’s financial results.

Business and Operational Risk

In relation to the Strategic Investments Business, the Group will rely on the management
teams of each investee company. This creates exposure to operational, governance, and
execution failures. The Group’s intention to hold only a non-controlling stake limits its
influence on strategic decisions, risk mitigation, and operational oversight of the investee
companies. Operational issues such as cashflow weaknesses, competition, supply chain
disruptions, or cybersecurity incidents can impair investment value.

Dependence on Management Expertise and Deal Sourcing

The success of the strategic investment business depends heavily on the Group’s ability
to identify, evaluate and execute suitable investment opportunities, monitor investee
companies and add value post-investment. There is no assurance that the Group can build
or retain the specialised skill sets required.

Exit risk

Investments in unlisted or early-stage companies may be difficult to exit. There is no
assurance that an active market will develop, that exit opportunities (e.g., IPO, trade sale)
will arise, or that the Group will be able to divest at a gain or within a desired timeframe.

Reputational risk

Association with investee companies facing fraud, regulatory breaches, or governance
issues may damage the Company’s reputation. Stakeholders may perceive mission drift if
the investment activities appear misaligned with core operations.

Risk Management

While the New Business introduces new risks to the Group, the Proposed Diversification serves a
risk management purpose for the Group:

(@)

Business Risk Diversification

Spreading operational risk across different industries and market cycles, reducing
concentration risk in the declining performance segments of the Existing Core Business.
Technology Risk Management

Investing in other technology-enabled high growth companies allows the Group to be
kept abreast of the latest technologies, which the Group may adopt and implement in its
business operations.

Management of the New Business

Commodities Trading Business

The Commodities Trading Business will be led by Mr Chen Hong Bo, the Chief Executive Officer of
the Company.
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Mr Chen is a seasoned businessman and investor, who has had many years of experience in
running successful businesses prior to joining the Company. Mr Chen will provide overall leadership
and supervision over the day-to-day operations of the Commodities Trading Business.

The Group will closely monitor developments and progress of the Commaodities Trading Business
and may, as and when required, engage additional personnel with the relevant skills and
capabilities in relation to the Commaodities Trading Business to assist Mr Chen.

Strateqic Investments Business

In relation to the Strategic Investments Business, the Board is of the view that there is no need
for a single person to manage the Strategic Investments Business as the Company will not
participate in the day-to-day management of its investments. Instead, each potential investment
will be assessed by an investment committee (the “Investment Committee”) comprising the
Chief Executive Officer, the Chief Financial Officer and a member of the Audit Committee, with
the support of professionals to be appointed on a needs-basis. In making its assessment on each
potential investment, the Investment Committee will consider, amongst others, the relevant market
conditions, rationale for investment, growth potential, projected returns and value enhancements,
valuation and investment price and potential risks of such investment to the Group.

While the Company does not plan to set any quantitative restrictions on the transaction value of
each individual investment, the Company will limit each individual investment to an appropriate size
vis-a-vis the Company’s NTA and/or market capitalisation.

The Board and the Audit Committee will be updated by the Company’s management on the
progress and performance of its operations, projects and/or investments in relation to the Proposed
Diversification on a half-yearly basis at least.

Internal Control Procedures

The Group will ensure robust management capacity through a structured approach:

(a) External Expertise & Oversight

The Board will continually evaluate manpower requirements and, where internal capacity
gaps exist, will engage suitably qualified external personnel, consultants, industry experts,
and professionals. Decisions on major projects and investments will be guided by the
advice of these reputable external experts to mitigate the risk associated with the New
Business.

(b) Targeted Outsourcing

Where necessary, specific non-core or highly specialised technical work may be outsourced
to third parties with proven expertise and competencies relevant to the New Business (e.g.,
project feasibility studies, compliance audits, or complex logistics).

(c) Governance and Internal Controls

The Board will establish the following proposed additional internal control arrangements
to ensure and strengthen its internal controls and governance framework in relation to the
New Business:

(i) Regulatory compliance. The Board will establish clear procedures for
understanding the laws and regulations for obtaining all necessary permits, licences,
and approvals for the conduct of the New Business.

(i)  Market analysis and intelligence gathering. The Board will ensure that market

studies are conducted to understand (as appropriate and without limitation) trends,
cycles, competition, regulatory environment, and market entry barriers.
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(i)  Risk Assessment: Management will submit to the Audit Committee of the Company
a report on potential risks identified, and how management proposes to manage
these risks, the time intervals management would review the relevance of risks
identified and what they should do to scan new or emerging risks from time to
time. This ongoing monitoring will require regular reporting of the performance and
compliance with the associated legal and commercial agreements, applicable laws
and regulations in relation to embarking on any business activities within the New
Business, and related investments to be made.

(iv) Conflict of Interest: In respect of conflict of interest, the internal controls already
in place will also address possible conflict of interests. In this regard, the Audit
Committee is the oversight committee.

(v) Due Diligence: Management will be required to formulate and conduct a
standardised due diligence process for evaluating potential projects in the New
Business.

(vi) Investment Approval Authority: Investment approval thresholds for Board approval
before entering into any activities or making any investment within the New Business
will be established.

No Separate Risk Committee

The Board does not have a separate risk committee as the Board is currently assisted by the Audit
Committee, internal auditors and external auditors in carrying out its responsibility of overseeing
the Group’s risk management framework and policies. The members of the Audit Committee will
be tasked with the responsibility of overseeing the risk management activities of the Company in
relation to the New Business following the Proposed Diversification. The Company will endeavour
to ensure that the risk management and internal control systems implemented are commensurate
with the risk and business profile, nature, size and complexity of the operations and business
activities of the New Business.

Where necessary, the Audit Committee will:

(a) review with the management, external and internal auditors on the adequacy and
effectiveness of the Group’s internal controls (including financial, operational, compliance
and information technology controls) and risk management systems relating to the New
Business; and

(b) commission and review the findings of internal investigations into matters where there is
any suspected fraud or irregularity, or failure of internal controls or infringement of any law,
rule or regulation which has or is likely to have a material impact on the Group’s operating
results and/or financial position.

Primary Funding Sources
The Group intends to primarily rely on internal resources for the New Business, but will leverage on
the following financing options should the need arise:

(a) Institutional Financing: The Group will seek debt financing from established financial
institutions on standard commercial terms.

(b) Equity Financing: Rights issues or private placements may be considered to fund larger-
scale projects or acquisitions, particularly where such funding would optimise the Group’s
capital structure and provide strategic benefits to shareholders.

Notwithstanding the foregoing, the Company may explore other financing options, such as debt
capital financing, as may be appropriate in the circumstances.
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Future Plans and Prospects

The Group’s Existing Core Business has been experiencing falling revenues over the last two (2)
years and facing strong competition. The Group expects to undertake a strategic review of the
Existing Core Business to streamline its business and operations while growing the New Business
concurrently.

The Group intends to tap on the business network and contacts of the key management of the
Company to source for business opportunities in both the Commodities Trading Business and the
Strategic Investments Business.

In relation to the Commodities Trading Business, the Company does not intend to focus on any
particular type of metal ore. The Company will source for potential buyers for all types of metal
ores. Upon identifying potential buyers, the Company will then source for potential suppliers of such
metal ores, before entering into definitive agreements with both buyer and supplier.

In relation to the Strategic Investments Business, the Company has not identified any potential
investments as at the Latest Practicable Date. The Company will only begin reaching out through
the business network and contacts of the key management of the Company for opportunities after
obtaining Shareholders’ approval of the Proposed Diversification into the Strategic Investments
Business.

The Group does not plan to restrict the New Business to any specific geographical market. Each
business opportunity will be evaluated and assessed by the Board on its merits.

As at the Latest Practicable Date, the Group has not entered into any legally binding agreements
for any specific business opportunity or investment under the New Business and is actively
exploring various business opportunities in relation to the New Business. Subject to Shareholders’
approval for the Proposed Diversification into the Commodities Trading Business and/or the
Proposed Diversification into the Strategic Investments Business at the EGM, should the Company
pursue any of such business opportunities under the Commaodities Trading Business and/or the
Strategic Investments Business, such business activities shall constitute part of the ordinary course
of business of the Company (where it does not change the risk profile of the Company), and the
Company will make the requisite announcements to update Shareholders in accordance with the
requirements of the Catalist Rules.

Changes to the Board arising from the Proposed Diversification

As at the Latest Practicable Date, there are no new appointments to the Board of Directors arising
from the Proposed Diversification. Should opportunities in the New Business develop and require
additional directors with relevant industry and/or regulatory expertise, the Company will consider
making such appointments as appropriate.

Requirements of the Catalist Rules

Pursuant to Practice Note 10A of the Catalist Rules, transactions that change an issuer’s risk
profile require shareholders’ approval as they fall outside the ordinary course of business. The
Board has determined that entry into the New Business constitutes such a change in risk profile
given: (a) the fundamental differences in operational characteristics, capital requirements, and
market dynamics between the New Business and Existing Core Business; (b) the introduction
of new regulatory frameworks and compliance requirements; and (c) the need for different
management expertise and operational capabilities.

Accordingly, in compliance with the Catalist Rules and in recognition of the Board’s fiduciary duty
to ensure shareholders are fully informed of material changes to the Company’s business strategy
and risk exposure, the EGM is convened by the Company to seek Shareholders’ approval for the
Proposed Diversification into the Commaodities Trading Business and the Proposed Diversification
into the Strategic Investments Business. The Proposed Diversification into the Commodities Trading
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Business and the Proposed Diversification into the Strategic Investments Business will be tabled as
separate resolutions, which allows Shareholders to have greater flexibility in their choice of votes.
The Board believes this approach ensures transparency and allows Shareholders to make an
informed decision regarding this strategic pivot.

Upon the approval by Shareholders of the Proposed Diversification into the Commodities
Trading Business and/or the Proposed Diversification into the Strategic Investments Business,
any acquisition or disposal which is in, or in connection with, the Commodities Trading Business
and/or the Strategic Investments Business (as the case may be), may be deemed to be in the
Group’s ordinary course of business and therefore not fall under the definition of a “transaction”
under Chapter 10 of the Catalist Rules. Accordingly, the Group may possibly, in its ordinary course
of business, enter into transactions relating to the New Business which do not change the risk
profile of the Group, in an efficient and timely manner without the need to convene separate
general meetings from time to time to seek for Shareholders’ approval as and when potential
transactions relating to the New Business arise, even where they cross the threshold of a “major
transaction” as defined under the Catalist Rules. This will reduce substantially the administrative
time and expenses in convening such meetings, without compromising the corporate objectives
and adversely affecting the business opportunities available to the Group.

Pursuant to Rule 1014 of the Catalist Rules, a major transaction is a transaction (as defined
in Rule 1002(1) of the Catalist Rules) where any of the relative figures as computed on the
bases set out in Rule 1006 of the Catalist Rules (a) exceeds 75% but is less than 100% (for an
acquisition) or (b) exceeds 50% (for a disposal or the provision of financial assistance) (each a
“Major Transaction”), and must be made conditional upon approval by shareholders in a general
meeting. As set out in Practice Note 10A of the Catalist Rules, an acquisition that is regarded
to be in, or in connection with, the ordinary course of an issuer’s business, is not subject to the
requirements under Chapter 10 of the Catalist Rules (except for Part VIII on very substantial
acquisitions or reverse takeovers). An acquisition can be regarded to be in, or in connection with,
the ordinary course of an issuer’s business, if: (a) the asset to be acquired is part of the issuer’s
existing principal business; and (b) the acquisition does not change the issuer’s risk profile. Further
guidelines are provided under Practice Note 10A of the Catalist Rules on what consists of “existing
principal business” and “change of risk profile”.

In accordance with the SGX-ST’s recommended practice in relation to diversification of business,
if an issuer has not operated in the new business space and did not provide sufficient information
about the new business at the time when it is seeking shareholders’ approval for the diversification
mandate, where the issuer enters into the first Major Transaction involving the new business
(the “First Major Transaction”), or where any of the figures computed based on Rule 1006 of
the Catalist Rules in respect of several transactions involving the new business aggregated (the
“Aggregated Transactions”) over the course of a financial year exceeds 75%, such First Major
Transaction or the last of the Aggregated Transactions will be made conditional upon shareholders’
approval.

Notwithstanding that Shareholders’ approval of the Proposed Diversification into the Commodities
Trading Business and/or the Proposed Diversification into the Strategic Investments Business have
been obtained:

(a) Rule 1015 of the Catalist Rules will apply to acquisitions of assets (including options to
acquire assets) in relation to the Commodities Trading Business and/or the Strategic
Investments Business whether or not in the Group’s ordinary course of business and
which results in any of the relative figures as computed on the bases set out in Rule 1006
of the Catalist Rules exceeding 100% or results in a change in control of the Company.
Such acquisitions must therefore be, amongst others, made conditional upon approval by
Shareholders at a general meeting;
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(b) Practice Note 10A of the Catalist Rules will apply to acquisitions or disposals of assets
(including options to acquire or dispose assets) in relation to the Commodities Trading
Business and/or the Strategic Investments Business which will change the risk profile of
the Company. Such transactions must therefore be, amongst others, made conditional upon
approval by Shareholders at a general meeting;

(c) the First Major Transaction or the last of the Aggregated Transactions in relation to the
Commodities Trading Business and/or the Strategic Investments Business will be made
conditional upon Shareholders’ approval, if applicable; and

(d) where any such transaction constitutes an “interested person transaction” as defined
under Chapter 9 of the Catalist Rules, Chapter 9 of the Catalist Rules will apply to such a
transaction and the Company will comply with the provisions of Chapter 9 of the Catalist
Rules. In particular, pursuant to Rule 905 of the Catalist Rules, where any interested
person transaction is of a value equal to or more than 3% of the Group’s latest audited
NTA, or when aggregated with other transactions entered into with the same interested
person during the same financial year, is of a value equal to or more than 3% of the
Group’s latest audited NTA, the Group must make an immediate announcement of the
latest transaction and all future transactions entered into with that same interested person
during that financial year. Pursuant to Rule 906 of the Catalist Rules, where any interested
person transaction is of a value equal to or more than 5% of the Group’s latest audited
NTA, or when aggregated with other transactions entered into with the same interested
person during the same financial year, is of a value equal to or more than 5% of the
Group’s latest audited NTA, the Group must obtain shareholder approval for the interested
person transaction.

Pursuant to Rule 1005 of the Catalist Rules, separate transactions completed within the last 12
months may also be aggregated and treated as if they were one transaction in determining whether
a transaction falls into category (a), (b), (c) or (d) of Rule 1004 of the Catalist Rules.

For the avoidance of doubt, the Company will still be required to comply with any applicable and
prevailing Catalist Rules as amended or modified from time to time, in relation to the Commodities
Trading Business and/or the Strategic Investments Business even if Shareholders’ approval is
obtained for the Proposed Diversification into the Commodities Trading Business and/or the
Proposed Diversification into the Strategic Investments Business.

THE PROPOSED CHANGE OF NAME
Rationale

As part of the Board’s strategic review of the Group’s business and operation, the Board intends
to seek Shareholders’ approval for the change of the Company’s name from “Matex International
Limited” to “Nanyang New Development Limited”. The Board is of the view that the Proposed
Change of Name will signify a new milestone for the Group, namely, the Group’s foray into the New
Business.

The word “Nanyang” represents Singapore, where the Company is incorporated and having its
corporate headquarters, and the words “New Development” reflect the intentions of the Board for
the Company to develop new products and new offerings to customers and signifies the beginning
of a new phase for the Company with its foray into the New Business.

Approvals

The Proposed Change of Name is proposed as a special resolution and is subject to Shareholders’
approval at the EGM. An application has been made to the ACRA to reserve the name “Nanyang
New Development Limited”. The name has been reserved for use by the Company until 19 March
2026.
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Subject to approval from Shareholders for the Proposed Change of Name at the EGM, the
Company will lodge with the ACRA a notice to change its name from “Matex International Limited”
to “Nanyang New Development Limited”. Upon receipt of confirmation from the ACRA that the
change of name has been registered with it, the Proposed Change of Name shall become effective.
The name “Matex International Limited” will be substituted with “Nanyang New Development
Limited” wherever the former name appears in the Constitution. Apart from the substitution of the
Company’s name, no amendments will be made to the Constitution.

The Company will make an announcement on SGXNet when the Proposed Change of Name takes
effect.

Legal Status and Existing Share Certificates

Shareholders should note that the change of the Company’s name does not affect the identity or
legal status of the Company or any rights or obligations of the Company or any of the rights of
the Shareholders or the Group’s daily business operations and financial position, and the existing
Shares will continue to be traded on the Catalist Board. Notwithstanding the change of name, the
Company will not recall existing share certificates in respect of the Shares, which will continue to
be prima facie evidence of legal title. No further action is required on the part of the Shareholders
in respect of the existing share certificates. Upon the Proposed Change of Name becoming
effective, any new share certificates of the Company will be issued under the new name “Nanyang
New Development Limited”.

THE PROPOSED ADOPTION OF THE NEW CONSTITUTION
Background

The Company had, on 15 January 2025, adopted the Existing Constitution to, inter alia, incorporate
updated provisions in line with changes to the Companies Act and the then-prevailing Catalist
Rules. Since the adoption of the Existing Constitution, the Company has identified certain
inconsistencies and ambiguities within the provisions of the Existing Constitution.

The Company is accordingly proposing to adopt the New Constitution, which will replace the
Existing Constitution in its entirety and will incorporate changes to remedy the inconsistencies and
ambiguities identified.

The Proposed Adoption of the New Constitution is subject to the approval of the Shareholders
by way of a special resolution to be tabled at the EGM and if so approved at the EGM, shall take
effect from the date of the EGM.

Summary of Principal Provisions

Section 8.3 below set out a summary of the principal provisions of the New Constitution which
have been amended or deleted and which are considered significantly different from equivalent
provisions in the Existing Constitution, and should be read in conjunction with the proposed New
Constitution.

For ease of reference, the text of the Regulations of the New Constitution, which are different
from the Existing Constitution, is set out in Annex C (Proposed Amendments to Existing
Constitution (Blacklined)) hereto.

Shareholders are advised to read the New Constitution in its entirety as set out in Annex B (The

New Constitution) hereto before deciding on the Special Resolution 2 relating to the Proposed
Adoption of the New Constitution.
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8.3

Amendments
8.3.1 Regulation 1(C)

8.3.2

8.3.3

8.3.4

8.3.5

8.3.6

The amendments to Regulation 1(C) are in alignment 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 transaction, subject to the law and to the provisions
of its constitution.

Notwithstanding the amendments to Regulation 1(C), the Company will still be required to
comply with the Companies Act, the Catalist Rules and all applicable laws in carrying on
its business and undertaking business activities. For example, if required by Chapter 10
of the Catalist Rules, the Company will have to obtain Shareholders’ approval to enter into
certain transactions for the acquisition or disposal of assets and/or the diversification into
new businesses.

Regulation 49

The amendment to Regulation 49 removes the requirement for any extraordinary general
meeting at which it is proposed to pass a resolution of which special notice has been given
to the Company to be called by at least 21 clear days’ notice in writing.

As special notice of 28 days would have already been given pursuant to such resolutions,
sufficient notice would have been given to Shareholders regardless of whether 21 or 14
clear days’ notice is given for the convening of the extraordinary general meeting. This
amendment would give the Company the flexibility to cater more time to make the logistical
arrangements of convening an extraordinary general meeting without affecting the date of
the extraordinary general meeting.

Regulation 53

This amendment removes the mandate for the Chief Executive Officer to preside as
chairperson at any general meeting in the absence of the Chairperson of the Board. This
amendment is in consideration that a Chief Executive Officer may not necessarily be a
Director of the Company.

Regulation 82(B)

The amendment to this Regulation removes the requirement for the appointment of the
Chairperson of the Board and the term of such appointment to be upon the advice and
recommendation of the Chief Executive Officer, and instead for this responsibility to fall
to the Nominating Committee. This amendment is in line with the requirements of the
Companies Act and the Catalist Rules.

Regulations 84 and 87 of the Existing Constitution

Regulations 84 and 87 of the Existing Constitution provides that a Director may be
appointed as a Chief Executive Officer of the Company and, while subject to the control of
the Directors, may be conferred on and exercise all or any of the powers of the Directors.

The amendments to these Regulations is to replace “Chief Executive Officer” to “Managing
Director” as a Chief Executive Officer need not necessarily be a Director.

Deletion of Regulation 85 and 86 of the Existing Constitution

Regulations 85 and 86 of the Existing Constitution provides that a Director may be
appointed as a Chief Executive Officer of the Company is not subject to retirement by
rotation, and that the remuneration of a Chief Executive Officer is fixed by the Directors.

Regulation 86 of the Existing Constitution is amalgamated into Regulation 84 of the

Existing Constitution. The deletion of Regulation 85 is to comply with the provisions of the
Catalist Rules.
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8.3.7 Regqulation 87 (Regulation 89 of the Existing Constitution)

This amendment removes the exemption of a Director holding the office of Chief Executive
Officer from being subject to retirement by rotation. This amendment is to ensure the
Company’s compliance with Rule 704(4) of the Catalist Rules for all directors to submit
themselves for re-nomination and re-appointment at least once every three (3) years.

8.3.8 Requlation 95 (Requlation 97 of the Existing Constitution)

The current wording of the Regulation is ambiguous and ostensibly requires the prior
written consent of three-fourths of the Directors in office to convene a meeting of Directors.
This requirement may create undue delay in the convening of meetings of Directors.
Instead, the appropriate check and balance to ensure the proper passing of resolutions
at a meeting of Directors is to ensure that a quorum necessary for the transaction of the
business of the Directors is met at each meeting of Directors.

8.3.9 Regulation 100 (Regulation 102 of the Existing Constitution)

This amendment removes the mandate that a Chief Executive Officer shall preside as
chairperson at a meeting of the Directors. This is a consequential amendment as a Chief
Executive Officer may not be a Director of the Company.

INTEREST OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

Based on the Register of Directors and Register of Substantial Shareholders, as at the Latest
Practicable Date, the shareholdings of the Directors and Substantial Shareholders in the Shares
are as follows:

Direct Interest Deemed Interest
No. of Shares %@ No. of Shares %M@

Directors

Mr James Kho Chung Wah - - - -
Mr Liu Shen - - - -
Mr Chng Hee Kok - - - -

Substantial Shareholders
(other than Directors)

Nanyang Commercial Management
Pte. Ltd. 154,000,000 29.86% - -

Tan Pang Kee 87,972,630 17.06% - -
CSF Fund | Pte. Ltd. 50,000,000 9.70% - -
Wang Weidong - - 154,000,000 29.86%
Yeo Hock Huat - - 50,000,000@ 9.70%

Notes:

(1)  Mr Wang Weidong is deemed to be interested in the Shares of the Company held by Nanyang Commercial
Management Pte. Ltd..

(2)  MrYeo Hock Huat is deemed to be interested in the Shares of the Company held by CSF Fund | Pte. Ltd..

Save as disclosed above, none of the Directors or their associates or, as far as the Company is
aware, Substantial Shareholders or their associates, has any interest, direct or indirect, in (i) the
Proposed Cessation Payments, (ii) the Proposed Diversification into the Commodities Trading
Business, (iii) the Proposed Diversification into the Strategic Investments Business, (iv) the
Proposed Change of Name, and (v) the Proposed Adoption of the New Constitution, other than
through their respective shareholding interest (if any) in the Company.
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10.
10.1

10.2

10.3

10.4

10.5

10.6

11.

12.

DIRECTORS’ RECOMMENDATION
The Proposed Cessation Payments

The Directors, having considered, inter alia, the rationale for the Proposed Cessation Payments,
as set out above in this Circular, are of the opinion that the Proposed Cessation Payments is in the
best interests of the Company and accordingly recommend that Shareholders vote in favour of the
Ordinary Resolution 1 relating thereto to be proposed at the EGM.

The Proposed Diversification into the Commodities Trading Business

The Directors, having considered, inter alia, the rationale for the Proposed Diversification into
the Commodities Trading Business, as set out above in this Circular, are of the opinion that the
Proposed Diversification into the Commodities Trading Business is in the best interests of the
Company and accordingly recommend that Shareholders vote in favour of the Ordinary Resolution
2 relating thereto to be proposed at the EGM.

The Proposed Diversification into the Strategic Investments Business

The Directors, having considered, inter alia, the rationale for the Proposed Diversification into
the Strategic Investments Business, as set out above in this Circular, are of the opinion that the
Proposed Diversification into the Strategic Investments Business is in the best interests of the
Company and accordingly recommend that Shareholders vote in favour of the Ordinary Resolution
3 relating thereto to be proposed at the EGM.

The Proposed Change of Name

The Directors, having considered, inter alia, the rationale for the Proposed Change of Name, as
set out above in this Circular, are of the opinion that the Proposed Change of Name is in the best
interests of the Company and accordingly recommend that Shareholders vote in favour of the
Special Resolution 1 relating thereto to be proposed at the EGM.

The Proposed Adoption of the New Constitution

The Directors, having considered, inter alia, the rationale for the Proposed Adoption of the New
Constitution, as set out above in this Circular, are of the opinion that the Proposed Adoption of
the New Constitution is in the best interests of the Company and accordingly recommend that
Shareholders vote in favour of the Special Resolution 2 relating thereto to be proposed at the EGM.

Shareholders, in deciding whether to vote in favour of the Proposed Resolutions, should read
carefully the information relating to the Proposed Resolutions and their respective rationale thereof
as set out above in this Circular. In giving the above recommendation, the Directors have not had
regard to the specific investment objectives, financial situation, tax position or unique needs or
constraints of any individual Shareholder. As different Shareholders would have different investment
objectives and profiles, the Directors recommend that any individual Shareholder who may require
specific advice in relation to his or her specific investment objectives or portfolio should consult his
or her stockbroker, bank, solicitor, accountant, tax adviser or other professional advisers.

EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages N-1 to N-4 of this Circular, will be held at Room
304, Suntec Singapore Convention & Exhibition Centre, 1 Raffles Boulevard, Singapore 039593 on
Tuesday, 13 January 2026 at 10.00 a.m. for the purpose of considering and, if thought fit, passing,
with or without any modification, the Proposed Resolutions set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and who wish to appoint a proxy or proxies to
attend and vote at the EGM on their behalf shall complete and sign the attached Proxy Form in
accordance with the instructions printed thereon and return it to the registered office of the
Company’s Share Registrar, In.Corp Corporate Services Pte. Ltd., at 36 Robinson Road, #20-01
City House, Singapore 068877 or via email to shareregistry @incorp.asia, not less than 72 hours
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before the time fixed for the holding of the EGM. The completion and return of the Proxy Form by a
Shareholder will not preclude him or her from attending the EGM and voting in person in place of
his or her proxy or proxies should he or she subsequently wishes to do so. A Depositor shall not be
regarded as a member of the Company entitled to attend the EGM and to speak and vote thereat
unless his or her name appears on the Depository Register maintained by CDP as at 72 hours
before the time appointed for holding the EGM.

Shareholders may raise questions at the EGM or submit questions relating to the Proposed
Resolutions tabled for approval at the EGM in advance: (a) by email to eagm @ matex.com.sg; or
(b) personally or by post to the registered office of the Company at 1003 Bukit Merah Central,
#01-10, Inno Centre, Singapore 159836, in any case, to be received by Saturday, 27 December
2025 at 10.00 a.m.. The Company will endeavour to address all substantial and relevant questions
(determined by the Company in its sole discretion) no later than 48 hours prior to the closing
date and time for the lodgement of the Proxy Forms. Any subsequent relevant and substantial
clarifications sought by the Shareholders after the aforementioned cut-off time for the submission
of questions will be addressed at the EGM. The minutes of the EGM will be published on SGXNet
within one (1) month after the date of the EGM.

13. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Circular and confirm after making all reasonable enquiries that, to the best
of their knowledge and belief, this Circular constitutes full and true disclosure of all material facts
about (i) the Proposed Cessation Payments, (ii) the Proposed Diversification into the Commodities
Trading Business, (iii) the Proposed Diversification into the Strategic Investments Business, (iv) the
Proposed Change of Name, and (v) the Proposed Adoption of the New Constitution, 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.

14. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected at the registered office of the Company at
1003 Bukit Merah Central, #01-10, Inno Centre, Singapore 159836, during normal office hours
from the date of this Circular up to the date of the EGM:

(@) the Settlement Agreement;

(b) the IFA Letter;

(c) the Existing Constitution;

(d) the proposed New Constitution; and

(e) the letter of consent issued by the IFA as described in Section 5 of this Circular.

Yours faithfully

For and on behalf of the Board of Directors of
MATEX INTERNATIONAL LIMITED

JAMES KHO CHUNG WAH
Independent Chairman

24



ANNEX A — INDEPENDENT FINANCIAL ADVISOR OPINION

NOVUS CORPORATE FINANCE PTE. LTD.

(Incorporated in the Republic of Singapore)
(Company Registration Number: 201723484 W)

7 Temasek Boulevard
#04-02 Suntec Tower 1
Singapore 038987

19 December 2025

To: The Non-Interested Directors of Matex International Limited (the “Company”) (deemed to be
independent in respect of the Proposed Cessation Payments)

Dr. Liu Shen
Mr. James Kho Chung Wah
Mr. Chng Hee Kok

Dear Sirs,
INDEPENDENT FINANCIAL ADVICE IN RESPECT OF THE PROPOSED CESSATION PAYMENTS

TO DR. TAN PANG KEE AND MR. TAN GUAN LIANG PURSUANT TO THE SETTLEMENT
AGREEMENT DATED 14 SEPTEMBER 2025 AS INTERESTED PERSON TRANSACTIONS

Unless otherwise otherwise defined or the context otherwise requires, all terms defined in the circular
dated 19 December 2025 (the “Circular’) issued by the Company to shareholders of the Company
(the “Shareholders”) shall have the same meanings herein.

1. INTRODUCTION

On 19 September 2025, the board of directors of the Company at the time announced that the
Company has entered into a settlement agreement dated 14 September 2025 (the “Settlement
Agreement”) with Dr. Tan Pang Kee (“Dr. Tan”), Mr. Tan Guan Liang (“Mr. Tan”), Ms. Grace
Lok, Nanyang Commercial Management Pte Ltd (‘NCM”), CSF Fund | Pte Ltd (“CSF”) and Mr.
Khua Kian Keong (“Mr. Khua”)? (collectively, the “Parties”). Pursuant to the Settlement
Agreement, the Company shall, inter alia, pay the following:

(a) to Dr. Tan, a sum of S$462,000 (the “Dr. Tan’s Payment”), which is equivalent to one (1)
year's remuneration under his service agreement dated 30 September 2003 and as
extended by his renewal of service agreement dated 11 June 2024 (collectively, the “Dr.
Tan’s Service Agreements”); and

(b) to Mr. Tan, a sum of S$216,000 (the “Mr. Tan’s Payment”), which is equivalent to one (1)
year’s remuneration under his service agreement dated 1 March 2010 and as extended by
his renewal of service agreement dated 15 February 2023 (collectively, the “Mr. Tan’s
Service Agreements”). Of Mr. Tan’s Payment, S$107,000 shall be paid in the form of a
vehicle to be sold to Mr. Tan (the “Vehicle”) at a selling price of S$107,000 (the “Sale
Price”), thereby leaving a balance of S$109,000 to be paid to Mr. Tan in cash (the
“Balance Cash Amount”),

1 Ms. Grace Lok is the former assistant general manager of the Company.

2 NCM, CSF and Mr. Khua are the shareholders and the requisitioners who had previously in August 2025 called for an
extraordinary general meeting for the purposes of passing certain resolutions relating to, among others, the removal of
Dr. Tan and Mr. Tan from their respective positions in the Company.
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(collectively, the “Proposed Cessation Payments”).

Pursuant to the Settlement Agreement, Dr. Tan and Mr. Tan had resigned from their respective
positions and offices in the Group with effect on 15 September 2025 (the “Resignation Date”),
and have ceased to be directors of the Company.

Dr. Tan was formerly the Chief Executive Officer and Managing Director of the Company and
is currently still the controlling Shareholder holding 87,972,630 shares in the capital of the
Company, representing 17.06% of the issued shares of the Company (the “Controlling
Shareholder”). Dr. Tan is also the father of Mr. Tan.

Mr. Tan was formerly the Executive Director of the Company and is currently still a Shareholder
who holds 826,000 shares in the capital of the Company, representing 0.16% of the Company.

In view that (a) Dr. Tan is still the Controlling Shareholder, (b) Dr. Tan and Mr. Tan are deemed
to be associates of each other under the Catalist Rules, and (c) the Settlement Agreement was
entered into when Dr. Tan and Mr. Tan were still directors of the Company at the relevant time,
Dr. Tan and Mr. Tan are deemed to be “interested persons” under Chapter 9 of the Listing
Manual Section B: Rules of Catalist (the “Catalist Rules”) of the Singapore Exchange
Securities Trading Limited (the “SGX-ST”) (collectively, the “Interested Persons”).
Consequently, the Proposed Cessation Payments would constitute as an “interested person
transaction” under Chapter 9 of the Catalist Rules.

Pursuant to Rule 906 of the Catalist Rules, the Company is required to obtain approval
from Shareholders for any interested person transaction of a value that is equal to, or
exceeds (a) 5.0% of the latest audited net tangible assets (“NTA”) of the Company and its
subsidiaries (collectively, the “Group”), or 5.0% of the Group’s latest audited NTA, when
aggregated with other transactions entered into with the same interested person during the
same financial year. As the aggregate value of the Proposed Cessation Payments
amounting to S$678,000 represents more than 5% of the Group’s latest audited NTA as
at 31 December 2024, the Company will need to seek approval from the Shareholders who
are deemed to be independent for the purposes of the Proposed Cessation Payments (the
“Independent Shareholders”) at an extraordinary general meeting to be convened by the
Company (the “EGM”).

Novus Corporate Finance Pte. Ltd. (“NCF”) has been appointed as the independent
financial adviser (the “IFA”) pursuant to Rule 921(4)(a) of the Catalist Rules to provide an
opinion as to whether the Proposed Cessation Payments as interested person transactions,
are on normal commercial terms and are not prejudicial to the interests of the Company and
the Independent Shareholders.

This Letter (as defined herein) has been prepared pursuant to Rule 921(4)(a) of the Catalist
Rules and for the use by the board of directors of the Company as at the date of the Circular
(each a “Director” and collectively, the “Directors”) who are deemed to be independent for the
purpose of making a recommendation on the Proposed Cessation Payments as interested
person transactions (the “Non-Interested Directors”). This Letter sets out, inter alia, our
evaluation of the Proposed Cessation Payments as an interested person transaction as well as
our opinion thereon (the “Letter”), and forms part of the Circular which contain, inter alia, the
details of the Proposed Cessation Payments and the recommendation of the Non-Interested
Directors.
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TERMS OF REFERENCE

We have been appointed as the IFA pursuant to Rule 921(4)(a) of the Catalist Rules and to
provide an opinion in respect of the Proposed Cessation Payments as interested person
transactions.

We were neither a party to the negotiations entered into by the Company in relation to the
Proposed Cessation Payments nor were we involved in the deliberations leading up to the
decision of the Directors to undertake the Proposed Cessation Payments. Accordingly, we
do not, by this Letter, warrant the merits of the Proposed Cessation Payments other than to
express an opinion on whether the Proposed Cessation Payments as interested person
transactions are on normal commercial terms and are not prejudicial to the interests of the
Company and the Independent Shareholders.

Our terms of reference do not require us to evaluate or comment on the legal, commercial or
strategic merits of the Proposed Cessation Payments. Such evaluations and comments are
and remain the sole responsibility of the Directors, although we may draw upon their views or
make such comments in respect thereof (to the extent deemed necessary or appropriate by
us) in arriving at our opinion as set out in this Letter.

In the course of our evaluation, we have relied on, and assumed without independent
verification, the accuracy and completeness of published information relating to the Company.
We have also relied on information provided and representations made, whether written or
verbal, including relevant financial analyses, estimates and representations contained in the
Circular by the management of the Company (the “Management”), the Directors and the
Company’s solicitors. We have not independently verified such information, representation
or assurance, whether written or verbal, and accordingly cannot and do not make any
representation or warranty, expressed or implied, in respect of, and do not accept any
responsibility for, the accuracy, completeness or adequacy of such information or
representations. We have nevertheless made reasonable enquiries and exercised our
judgement as we deemed necessary in assessing the information and representations
provided to us and have found no reason to doubt the accuracy or reliability of the
information and representations.

We have relied upon the assurances of the Directors (including those who may have been
delegated detailed supervision of the Circular) that, upon making all reasonable inquiries
and to the best of their respective knowledge, information and belief, that (a) all material
information in connection with the Proposed Cessation Payments and the Group has been
disclosed to us; (b) such information is true, complete and accurate in all material aspects;
and (c) there is no other information or fact, the omission of which would cause any
information disclosed to us or the facts of or in relation to the Proposed Cessation Payments,
the Company and/or the Group stated in the Circular to be inaccurate, incomplete or
misleading in any material respect. The Directors collectively and individually accept
responsibility accordingly.

For the purpose of assessing the Proposed Cessation Payments and reaching our
conclusion thereon, we have not conducted a comprehensive independent review of the
business, operations or financial condition of the Company and/or the Group. We have
also not relied upon any financial projections or forecasts in respect of the Company and/or
the Group. We are not required to express, and we do not express, any view on the growth
prospects and earnings potential of the Company and/or the Group in connection with our
opinion in this Letter.

We are not required to, and have not made, any independent evaluation or appraisal of the
assets and liabilities of the Company and/or the Group. As such, we have relied on the
disclosures and representations made by the Company on the value of the assets, liabilities
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3.1

3.2

and profitability of the Company and/or the Group. We have also not been furnished with any
such independent evaluation or appraisal.

Our analysis and opinion as set out in this Letter is based on the market, economic, industry,
monetary and other conditions in effect on, and the information provided to us as at 15
December 2025 (the “Latest Practicable Date”). Such conditions may change significantly
over a relatively short period of time, and we assume no responsibility to update, revise or
reaffirm our opinion in light of any subsequent development after the Latest Practicable Date
that may affect our opinion contained herein. Shareholders should further take note of any
announcements relevant to their consideration of the Proposed Cessation Payments which
may be released by the Company after the Latest Practicable Date.

In rendering our opinion, we did not have regard to the specific investment objectives, financial
situation, tax status, risk profiles or unique needs and constraints of any individual
Shareholder. As each Shareholder would have different investment objectives and profiles,
we would advise the Non-Interested Directors to recommend that any individual
Shareholder who may require specific advice in relation to his investment objectives or
portfolio should consult his stockbroker, bank manager, solicitor, accountant or other
professional adviser immediately.

The Company has been separately advised by its own advisers in the preparation of the
Circular (other than this Letter). Accordingly, we take no responsibility for and express no
views, express or implied, on the contents of the Circular (other than this Letter).

Our opinion in respect of the Proposed Cessation Payments as interested person
transactions, as set out in paragraph 8 of this Letter, should be considered in the
context of the entirety of this Letter and the Circular.

INFORMATION ON THE COMPANY AND THE INTERESTED PERSONS
Background

The Directors refer to the Company’s announcements of (a) 19 September 2025, in relation to
the Settlement Agreement and the Proposed Cessation Payments to be made to Dr. Tan and
Mr. Tan under the Settlement Agreement; (b) 3 October 2025 and 13 October 2025, in relation
to the Company’s responses to queries raised by the SGX-ST on, inter alia, the Settlement
Agreement and the Proposed Cessation Payments (the “Responses to SGX Queries”); (c) 3
November 2025, in relation to the update on the intended extraordinary general meeting of the
Company to table to Shareholders for approval the payment of the Proposed Cessation
Payments, and (d) 19 November 2025, in relation to the update on the Proposed Cessation
Payments being “interested person transactions” under Chapter 9 of the Catalist Rules.

As announced in the abovementioned announcements, the Company is seeking Shareholders’
approval at the EGM for the Proposed Cessation Payments to Dr. Tan and Mr. Tan as the
Proposed Cessation Payments are “interested person transactions” which require approval
from Shareholders under Chapter 9 of the Catalist Rules.

Details of the Interested Persons

Dr. Tan was Chief Executive Officer and Managing Director of the Company from 23 March
1990 to 15 September 2025. Dr. Tan is also the Controlling Shareholder holding 87,972,630
shares in the capital of the Company, representing 17.06% of the issued Shares of the
Company. Dr Tan is the father of Mr. Tan. Mr. Tan was Executive Director of the Company
from 1 March 2010 to 15 September 2025. Mr. Tan is the son of Dr. Tan, and hence an
associate of Dr. Tan.

Whilst Dr. Tan and Mr. Tan are no longer directors of the Company, the Settlement Agreement
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4.2.3
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(and corresponding the obligation of the Company to make the Proposed Cessation Payments)
was entered into while Dr. Tan and Mr. Tan were directors of the Company. Accordingly, Dr.
Tan and Mr. Tan are “interested persons” as defined in Rule 904 of the Catalist Rules.

DETAILS OF AND RATIONALE FOR THE PROPOSED CESSATION PAYMENTS
Details of the Proposed Cessation Payments
The Proposed Cessation Payments comprise the following:

(a) a sum of S$462,000 to be paid to Dr. Tan, which is equivalent to one (1) year’s
remuneration pursuant to the Dr. Tan’s Service Agreements; and

(b) a sum of $$216,000 to be paid to Mr. Tan, which is equivalent to one (1) year’s
remuneration pursuant to the Mr. Tan Service Agreements. This comprises the sale
of the Vehicle at the Sale Price, taking into account the three (3) independent
quotations obtained by the Company, and the Balance Cash Amount.

In view of the father-and-son relationship between Dr. Tan and Mr. Tan, the Board is of the
view that the Proposed Cessation Payments should be aggregated, which would represent
more than 5% of the Group’s last audited net tangible asset value as at 31 December 2024.
Accordingly, the Company will need to seek Shareholders’ approval pursuant to Rule 906(1)(b)
of the Catalist Rules.

Rationale of the Proposed Cessation Payments

The Proposed Cessation Payments are to be made by the Company pursuant to the Settlement
Agreement, which was entered into between the Company, Dr. Tan, Mr. Tan, Ms. Grace Lok,
and the Company’s shareholders, namely, NCM, CSF and Mr. Khua (collectively, known as the
“Settlement Shareholders”) to fully and finally resolve all disputes between the parties,
including, inter alia, the ongoing lawsuits, HC/OA 733/2025 and HC/OA 790/2025 and the
subscription agreements dated 11 July 2025 entered into by the Company with Ms. Gan Peiling
and Ms. Lim Yan Peng (the “Subscription Agreements”). For the avoidance of doubt, the
Company has announced on 26 September 2025 that HC/OA 733/2025 and HC/OA 790/2025
have been concluded, and the Company does not have any outstanding lawsuits. Shareholders
are advised to refer to the announcement dated 26 September 2025 for further details on the
discontinuance of HC/OA 733/2025 and HC/OA 790/2025. The Company had also announced
on 22 September 2025 that it had on 21 September 2025 terminated the Subscription
Agreements pursuant to the Settlement Agreement.

The Proposed Cessation Payments arose as one of the terms of the Settlement Agreement. At
the material time, the Company had already incurred significant expenses on legal fees, and
would continue to incur more expenses on legal fees should the disputes between the parties
not be resolved, and it would be in the best interests of the Company and its Shareholders to
enter into the Settlement Agreement, and to agree with the offer of the Proposed Cessation
Payments.

The Company also notes that Dr. Tan and Mr. Tan were long-time employees of the Company,
i.e., (1) Dr. Tan was a founder and employee of the Company since 1990, for 35 years, and (2)
Mr. Tan served the Company as an employee since 2010, for 15 years. The Company further
notes that the quantum of the Proposed Cessation Payments were in line with the Singapore
Ministry of Manpower’s (“MOM”) retrenchment guidelines, where the prevailing norm is to pay
a retrenchment benefit of between two (2) week’s to one (1) month’s salary per year of service.

Notwithstanding that the Company will need to seek Shareholders’ approval for the Proposed
Cessation Payments pursuant to Rule 906(1)(b) of the Catalist Rules, the Proposed Cessation
Payments are to be made by the Company as part of its obligations to fulfil pursuant to the
Settlement Agreement which is a contractual agreement entered into by the Company. The
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Company is of the view that the Settlement Shareholders, who collectively hold an aggregate
of 217,774,600 shares in the capital of the Company, representing 42.23% of the total voting
rights of the Company, are obliged to vote in favour for Ordinary Resolution 1 to approve the
Proposed Cessation Payments. Accordingly and excluding the aggregate shareholding interest
in the Company of approximately 17.22% held by Dr. Tan and Mr. Tan (who would be required
to abstain from voting as the Interested Persons), the Board is of the reasonable opinion that
Shareholders’ approval would be obtained for the Proposed Cessation Payments at the EGM
and as such, the Company would be able to fulfil its obligations under the Settlement Agreement.
The Company intends to utilise internal fundings to make the Cessation Payments.

EVALUATION OF THE PROPOSED CESSATION PAYMENTS

In our evaluation of the Proposed Cessation Payments as interested person transactions, we
have considered the following factors which we consider to be pertinent and have a significant
bearing on our assessment:

(a) the rationale for the Proposed Cessation Payments;
(b) assessment of the Proposed Cessation Payments:
(i) references made to prevailing compensation guidelines in Singapore;

(ii) references made to selected past transactions involving severance payments by
companies operating in Singapore; and

(iii) assessment of the basis of the Sale Value;
(c) the financial effects of the Proposed Cessation Payments; and
(d) other relevant considerations.
Rationale for the Proposed Cessation Payments

In relation to the Proposed Cessation Payments, it is not within our terms of reference to
comment or express an opinion on the merits of the Proposed Cessation Payments or the
future prospects of the Group after the completion of the Proposed Cessation Payments.
Nevertheless, we have reviewed the rationale for the Proposed Cessation Payments as set
out in Section 5.3 of the Circular and paragraph 4.2 of this Letter above.

Assessment of the Proposed Cessation Payments
References made to prevailing compensation guidelines in Singapore

We understand that the Proposed Cessation Payments are part of the terms of the Settlement
Agreement for Dr. Tan and Mr. Tan to step down from their respective positions and offices in
the Group, which appears to be akin to a retrenchment scenario. We further note that
retrenchment is defined by MOM as “dismissal on the ground of redundancy or by reason of
any reorganisation of the employer's profession, business, trade or work. This applies to
permanent employees, as well as contract workers with full contract terms of at least 6 months.
An employer who terminates an employment contract with no plan to fill the vacancy any time
soon is presumed to have retrenched the employee”.

Accordingly, for the purpose of assessing the Proposed Cessation Payments as interested
person transactions, we have considered the relevant guidelines published by MOM in relation
to responsible retrenchment® and the Tripartite Advisory on Managing Excess Manpower and
Responsible Retrenchment published by MOM, the National Trades Union Congress and the

https://www.mom.gov.sg/employment-practices/retrenchment/responsible-retrenchment
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Singapore National Employers Federation* (collectively, the “Guidelines”).
Based on the Guidelines, we note, among others, that,

(a) employees who have served the company for at least two (2) years are eligible for
retrenchment benefit which is given to compensate them for the loss of employment;

(b) the amount of retrenchment benefit depends on what is provided for in the employment
contract. If there is no provision, it will have to be negotiated between the employees and
the employer; and

(c) the prevailing norm is to pay a retrenchment benefit of between two (2) weeks (or
equivalent to 0.5 month) to one (1) month salary per year of service, depending on the
company’s financial position and the industry (the “Reference Retrenchment Benefit”).

Having regard to the foregoing, we have obtained Dr. Tan’s Service Agreements and Mr. Tan’s
Service Agreements from the Company and note, among others, that they do not stipulate any
retrenchment benefits to be paid to either of Dr. Tan and Mr. Tan, who have each served the
Company for more than two (2) years commencing from March 1990 and March 2010
respectively based on their respective service agreements.

Taking into consideration the Guidelines, we have compared the Proposed Cessation
Payments vis-a-vis the years of respective service of Dr. Tan and Mr. Tan in the Company up
to the Resignation Date as follows:

Dr. Tan Mr. Tan

Approximate number of years of service in the
Company (based on the year of service 35 15
commencement up to the Resignation Date)

Dr. Tan’s Payment and Mr. Tan’s Payment in terms
. 12 12

of number of months respectively

Theoretical entitlement in terms of number of

month’s salary (based on the Reference

Retrenchment Benefit and the year of service

commencement up to the Resignation Date)

17.5-35 75-15

Effective number of month’s salary per year of 0.34 0.80
service

Based on the above, we note that:

(a) Dr. Tan’s Payment in terms of number of months’ salary is below his theoretical entitlement
range computed based on the Reference Retrenchment Benefit;

(b) Mr. Tan’s Payment in terms of number of months’ salary is within his theoretical entitlement
range computed based on the Reference Retrenchment Benefit;

(c) Dr. Tan is effectively receiving approximately 0.34 month’s salary per year of his service in
the Company (the “Dr. Tan’s Effective Payment”), which is below the range of the
Reference Retrenchment Benefit; and

(d) Mr. Tan is effectively receiving approximately 0.80 month’s salary per year of his service in
the Company (the “Mr. Tan’s Effective Payment”), which is within the range of the
Reference Retrenchment Benefit.

https://www.mom.gov.sg/-/media/mom/documents/employment-practices/quidelines/tripartite-advisory-on-managing-
excess-manpower-and-responsible-retrenchment.pdf
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5.2.2

We wish to highlight that the above Reference Retrenchment Benefit as set out in the
Guidelines reflects a recommended standard and takes into consideration industry norm as
published by MOM and its tripartite partners, and the actual retrenchment benefits offered by
companies to retrenched employees may vary in different circumstances depending on, inter
alia, the financial performance and condition of the company, the outcome of the negotiations
held between the company and the employees, the nature of business, the industry, current
market conditions as well as general economic and business sentiments. As such, any
comparison made with respect to the Reference Retrenchment Benefit as set out above is
intended to serve as an illustrative guide only.

References made to selected past transactions involving the retrenchment payments
and benefits by companies with operations in Singapore

For the purpose of assessing the Proposed Cessation Payments as interested person
transactions, we have considered the retrenchment payments (the “Reference Retrenchment
Payments”) and other retrenchment benefits which were undertaken by companies with
operations in Singapore (the “Reference Companies”) which were publicly disclosed or made
known during the period between 1 January 2024 and up to the Latest Practicable Date (the
“Reference Retrenchment Packages”). We wish to highlight that the list of Reference
Retrenchment Packages set out below is by no means exhaustive and the information relating
to the Reference Companies and the Reference Retrenchment Packages are compiled from
publicly available information.

In addition, the Reference Retrenchment Packages undertaken by the Reference Companies
vary in different circumstances depending on, inter alia, the financial performance and condition
of the company, the outcome of the negotiations held between the company and the employees,
the nature of business, the industry, current market conditions as well as general economic and
business sentiments. Further, the Company may not be directly comparable to the Reference
Companies which provided the Reference Retrenchment Packages in terms of business
activities, scale of operations, market capitalisation, geographical spread, accounting policies,
financial performance, operating and financial leverage, asset base, risk profile, track record,
future prospects and other relevant criteria. As such, any comparison made with respect to the
Reference Retrenchment Packages is intended to serve as an illustrative guide only.

Date of
media Company Reference Retrenchment Other retrenchment
publication name Payments benefits
9 January Lazada 2 week’s salary per year of | Not stated
2024 service
30 April 2024 Ninja Van 1 month’s salary per year of | Extended medical insurance and
and 1 July service mental-health support, and deadline
2024 for vested options.
27 July 2024 Citigroup In line with local | Not stated
recommendations, taking
reference of between 2 week’s
to 1 month’s salary per year of
service
2 October Dyson 1 month’s salary per year of | Not stated
2024 service
6 December Carousell 1 month's salary for every year | Encashment of leave and flexible
2024 of service, with a minimum of 3 | benefits; accelerated vesting for
months' salary employee stock options; extended
medical and insurance coverage,
career support, career counselling
and employment assistance

A-8




ANNEX A — INDEPENDENT FINANCIAL ADVISOR OPINION

5.2.3

Date of
media Company Reference Retrenchment Other retrenchment
publication name Payments benefits
13 December Doctor 1 month’s salary per year of | Not stated
2024 Anywhere | service or the amount
stipulated under local statutory
guidelines, whichever is higher
10 June 2025 China 2 week’s salary per year of | Not stated
Certification | service
&
Inspection
Group
Singapore
branch

11 June 2025

Jetstar Asia

1 month’s salary per year of
service

Job placement and career advisory
support including career coaching,
skills upgrading and employability
assistance; a bonus payment for the
financial year of 2025; a special
thank you payment; and continued
access to staff travel benefits for a
period equivalent to the tenure

21 August Changi 1 month’s salary per year of Not stated
2025 Travel service
Services
29 August Hotel 1 month’s salary per year of | Not stated
2025 Miramar service, with pro-rated
Singapore | payment for any year served
partially
1 September Mediacorp | 1 month’s salary per year of Training grant
2025 Pte. Ltd. service
17 September | Agoda.com | 1 month’s salary per year of Not stated
2025 service

Source: Publicly available media publications, news articles and NCF’s research

Based on the above, we note that all of the Reference Retrenchment Payments are between
two (2) week’s to one (1) month’s salary per year of service which is in line with the Reference
Retrenchment Benefit stipulated in the Guidelines, and that certain of the Reference
Companies have also provided other retrenchment benefits to their affected employees.

In respect of the Proposed Cessation Payments, we note that (a) Dr. Tan’s Effective Payment
of 0.34 month’s salary per year of service is below the range of the Reference Retrenchment
Payments, (b) Mr. Tan’s Effective Payment of 0.80 month’s salary per year of service is within
the range of the Reference Retrenchment Payments; and (c) no other retrenchment benefits
were accorded to Dr. Tan and Mr. Tan.

Assessment of the basis of the Sale Value

Pursuant to the Settlement Agreement, the Mr. Tan’s Payment comprises (a) the sale of the
Vehicle to Mr. Tan at the Sale Price and (b) the Balance Cash Amount.

Based on discussions held with the Management, we understand that the Company had sought
three (3) quotations from independent third-party car dealers in respect of a potential sale of
the Vehicle (the “Independent Quotations”). Of the Independent Quotations, we note that the
Company had received two (2) indicative quotes (the “Indicative Quotes”) while the third car
dealer had communicated that, among others, the Vehicle was not normally in demand.
Accordingly, the Sale Value was derived based on the average price of the Indicative Quotes.
Further details of the Independent Quotations are set out as follows:
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6.1

6.2

Independent Quotations As at 15 September 2025 (S$)

Independent third-party car vendor 1 (“Quotation 1”) 103,000 to 105,000

Independent third-party car vendor 2 (“Quotation 2”) 107,898("

Independent third-party car vendor 3 (“Quotation 3”) Indicated no demand

Average value (with reference to Quotation 1 and Quotation 2) 106,449

Vehicle Sale Value 107,000
Notes:

(1) We note that vendor 2 had only indicated the higher offer received for the Vehicle.

(2) We understand that the Company took the average of the higher range of S$105,000 from Quotation 1 and
S$$107,898 from Quotation 2.

Based on the above, we note that the Sale Value is above the range of Quotation 1 and slightly
below the value offered in Quotation 2.

FINANCIAL EFFECTS OF THE PROPOSED CESSATION PAYMENTS

The pro forma financial effects of the Proposed Cessation Payments, which have been
computed based on the latest audited consolidated financial statements of the Group for the
financial year ended 31 December 2024 (“FY2024”), are presented solely for illustrative
purposes and are not intended to be indicative or reflective of the actual financial position of
the Group after completion of the Proposed Cessation Payments.

The pro forma financial effects of the Proposed Cessation Payments are based on the following
assumptions as discussed with Management:

(a) the financial effect on the net tangible asset (“NTA”) per share is computed based on the
assumption that the Proposed Cessation Payments were completed on 31 December 2024;

(b) the financial effect on the loss per share (“LPS”) is computed based on the assumption that
the Proposed Cessation Payments were completed on 1 January 2024;

(c) aloss on disposal of approximately S$13,000 to be recorded from the sale of the Vehicle
to Mr. Tan; and

(d) there will be no other expenses to be incurred by the Company save for the Proposed
Cessation Payments and the loss on disposal as stated in paragraph 6.1(c) of this Letter

above.
NTA
Before completion of the After completion of the
Proposed Cessation Proposed Cessation
Payments Payments
NTA as at 31 December 2024
(S°000) 9,049 8,358
Number of shares (‘000) 361,698 361,698
NTA per share (Singapore 250 231

cents)
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6.3

71

LPS
Before completion of the After completion of the
Proposed Cessation Proposed Cessation
Payments Payments

Loss after tax attributable to
owners of the Company for (2,654) (3,345)
FY2024 (S$°000)

Weighted average number of

shares (‘000) 361,698 361,698

LPS (Singapore cents) (0.73) (0.92)

OTHER RELEVANT CONSIDERATIONS
Assessment of the other salient terms of the Settlement Agreement

In addition to the Proposed Cessation Payments, we have also considered the other salient
terms of the Settlement Agreement which are, among others, as follow:

(a) Dr. Tan and Mr. Tan shall resign from their respective positions and offices in the Group,
which they have done so on 15 September 2025;

(b) Dr. Tan and Mr. Tan shall be paid their full salaries and benefits up to and including their
resignation date;

(c) Dr. Tan and Mr. Tan shall not, whether directly or indirectly, be engaged in any activity that
is or is likely to be in competition with the Group’s existing businesses in all existing
jurisdictions, for a period of 12 months after the date of their resignation;

(d) the Company, Dr. Tan and Mr. Tan shall do all things necessary to terminate the
Subscription Agreements dated 11 July 2025 entered into by the Company with Ms. Gan
Peiling and Ms. Lim Yan Peng;

(e) the Company, NCM, Dr. Tan and Mr. Tan shall withdraw or discontinue HC/OA 733/2025
and HC/OA 790/2025 with no order as to costs; and

(f) the Settlement Agreement shall be in full and final settlement of all claims between the
Parties.

As announced by the Company on 19 September 2025, we note that the then directors of the
Company were of the view that the settlement of the matters among the Parties in accordance
with the terms of the Settlement Agreement is in the best interests of the Company.

We further understand from the Company that the salient terms of the Settlement Agreement
appear to relate to a proposed change in the management of the Company and are intended
to support the continuity and longer-term of the business operations of the Group as well as to
cease any other disruptions to the businesses, given that the originating summons had been
concluded with no outstanding lawsuits against the Company and the Subscription Agreements
were terminated pursuant to the Settlement Agreement.

We also note that other than the Proposed Cessation Payments and as set out above, there
are no other benefits accorded to Dr. Tan and Mr. Tan pursuant to the Settlement Agreement.
In addition, Dr. Tan and Mr. Tan will be bound by the non-competition covenants pursuant to
the Settlement Agreement as set out above, which would protect the Group’s businesses from
any potential unfair competition and safeguard its interests.
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7.2

7.3

7.4

Accordingly, we note that the other salient terms of the Settlement Agreement as set out above
do not appear to be prejudicial to the interests of the Company and the Independent
Shareholders.

Receipt of letter of demand

As announced by the Company on 11 November 2025, the Company had on the same date
received a letter of demand from the lawyers of Dr. Tan and Mr. Tan in relation to the Proposed
Cessation Payments (the “Letter of Demand”), which demanded for the Company to make the
Proposed Cessation Payments to Dr. Tan and Mr. Tan within seven (7) days from the date of
the Letter of Demand, i.e., by 18 November 2025, and failing which Dr Tan and Mr. Tan will
commence an action against the Company.

We understand from the Company that its legal advisers have responded to the Letter of
Demand to clarify, inter alia, that the Proposed Cessation Payments remain subject to the
Shareholders’ approval. As at the Latest Practicable Date, the Company has not received any
further correspondence from Dr. Tan and Mr. Tan and/or their lawyers.

Consequences of failure to obtain Shareholders’ approval for the Proposed Cessation
Payments

Pursuant to the Settlement Agreement, Dr. Tan and Mr. Tan had stepped down from their
respective positions and offices in the Group with effect on 15 September 2025, and it was
agreed amongst the Parties that the Company would provide the Proposed Cessation
Payments to Dr. Tan and Mr. Tan respectively. In addition, we understand from the Company
that Dr. Tan and Mr. Tan have handed over all the properties belonging to the Company,
including the relevant documents in relation to projects or transactions of the Company, supplier
and customer information.

In the event that the Shareholders’ approval is not obtained by the Company at the EGM, we
understand from the Company that the Board does not have the intention to re-appoint Dr. Tan
and Mr. Tan to the Board. In addition, we note that pursuant to the Letter of Demand received
by the Company, Dr. Tan and Mr. Tan may commence legal proceedings to enforce their rights
in respect of the Proposed Cessation Payments against the relevant Parties, being NCM, CSF
and Mr. Khua, and the Company.

Abstention from voting in respect of the Proposed Cessation Payments

As set out in Section 5.8 of the Circular, Dr. Tan and Mr. Tan, being the Interested Persons in
relation to the Proposed Cessation Payments, and their associates must not vote on Ordinary
Resolution 1 in relation to Proposed Cessation Payments, nor accept appointments as proxies
unless specific instructions as to voting are given.

The Company has reached out to the Interested Persons for an undertaking that they and their
associates will abstain from voting on Ordinary Resolution 1 and will not accept appointments
as proxies unless specific instructions as to voting are given, but the Company has not received
any response from the Interested Persons as at the Latest Practicable Date.

Notwithstanding that the Company has not received the above undertaking from the Interested
Persons, the Company will disregard any and all votes cast on Ordinary Resolution 1 by the
Interested Persons and/or their associates unless the Company is satisfied that the votes have
been cast by the Interested Persons and/or their associates acting as proxy in accordance with
the specific instructions as to voting given by the relevant nominating Shareholder(s) in their
Proxy Form(s).
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OPINION

In arriving at our opinion in respect of the Proposed Cessation Payments as an interested
person transaction, we have taken into consideration, inter alia, the factors summarised below
as well as elaborated elsewhere in this Letter. The following should be read in conjunction with,
and in the context of, the full text of this Letter.

(a) the rationale for the Proposed Cessation Payments;
(b) in comparison with the Reference Retrenchment Benefit under the Guidelines:

(i) Dr. Tan’s Payment in terms of number of months’ salary is below his theoretical
entitlement range computed based on the Reference Retrenchment Benefit;

(i) Mr. Tan’s Payment in terms of number of months’ salary is within his theoretical
entitlement range computed based on the Reference Retrenchment Benefit;

(iii) Dr. Tan’s Effective Payment is below the range of the Reference Retrenchment
Benefit; and

(iv) Mr. Tan’s Effective Payment is within the range of the Reference Retrenchment
Benefit;

(c) in comparison with the Reference Retrenchment Payments:

(iy Dr. Tan’s Effective Payment is below the range of the Reference Retrenchment
Payments; and

(i) Mr. Tan’s Effective Payment is within the range of the Reference Retrenchment
Payments;

(d) the assessment of the basis of the Sale Value based on the Independent Quotations;
(e) the financial effects of the Proposed Cessation Payments; and

(f) other relevant considerations as set out in paragraph 7 of this Letter, namely the (i)
assessment of the other salient terms of the Settlement Agreement, (ii) receipt of letter of
demand, (iii) consequences of failure to obtain Shareholders’ approval for the Proposed
Cessation Payments, and (iv) abstention from voting in respect of the Proposed Cessation
Payments.

Having regard to the considerations set out above and the information available to us as
at the Latest Practicable Date, we are of the opinion that the Proposed Cessation
Payments as interested person transactions are on normal commercial terms and are
not prejudicial to the interests of the Company and the minority Shareholders.

This Letter has been prepared pursuant to Rule 921(4)(a) of the Catalist Rules Listing Manual
as well as addressed to the Non-Interested Directors for their benefit, in connection with and
for the purpose of their consideration of the Proposed Cessation Payments as an interested
person transaction only. The recommendation made by the Non-Interested Directors to the
Independent Shareholders in relation to the Proposed Cessation Payments shall remain the
sole responsibility of the Non-Interested Directors.
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Whilst a copy of this Letter may be reproduced as Annex A to the Circular, neither the Company
nor the Directors may reproduce, disseminate or quote this Letter (or any part thereof) for any
other purpose at any time and in any manner without the prior written consent of NCF in each
specific case except for the EGM and for any matter in relation to the Proposed Cessation
Payments as an interested person transactions. This opinion is governed by, and construed in
accordance with, the laws of Singapore, and is strictly limited to the matters stated herein and
does not apply by implication to any other matter.

Yours truly,

For and on behalf of
Novus Corporate Finance Pte. Ltd.

Andrew Leo Melvin Teo
Chief Executive Officer Associate Director
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THE COMPANIES ACT 1967 OF SINGAPORE

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION

OF

MATEX INTERNATIONAL LIMITED

(Adopted by Special Resolution passed on [®] 2026)

(A)  The name of the Company is MATEX INTERNATIONAL LIMITED.

(B) The registered office of the Company will be situate in the Republic of Singapore.

(C) Subject to the provisions of the Listing Rules, the Statutes and this Constitution, the
Company has full capacity to carry on or undertake any business or activity, do any act or
enter into any transaction and for the said purposes, full rights, powers and privileges.

(D)  The liability of the members is limited.

The regulations in the model constitution prescribed under Section 36(1) of the Act shall not apply
to the Company, except insofar as the same are repeated or contained in this Constitution.

INTERPRETATION

3.

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.

“the Act’

“address” or “registered
address”

“Auditors”

“Board”

“Chairperson”

“the Company”

The Companies Act 1967 of Singapore or any statutory modification,
amendment or re-enactment thereof for the time being in force or any
and every other act for the time being in force concerning companies
and affecting the Company and any reference to any provision of
the Act is to that provision so modified, amended or re-enacted or
contained in any such subsequent act or acts.

In respect of any member, that member’s physical
address for service or delivery of notices or documents personally or
by post, unless otherwise expressly provided in this Constitution.

The auditors of the Company for the time being as appointed in
accordance with the Act.

The board of Directors of the Company.

The chairperson of the Board of Directors for the time being or the
chairperson of the General Meeting as the case may be.

The abovenamed Company by whatever name from time to time
called.
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“Constitution”

“Designated Stock
Exchange”

“Directors”

“General Meeting”

“in writing”

“Listing Rules”

“market day”

“month”
“Office”

“Ordinary Resolution”

“Paid”
“Register of Members”

“Regulations”

“Secretary”

“Securities Account”

“Special Resolution”

“Statutes”

MS$”

uyear”

The Constitution or other regulations of the Company for the time
being in force.

The Singapore Exchange Securities Trading Limited for so long as
the shares of the Company are listed and quoted on the Singapore
Exchange Securities Trading Limited or such other stock exchange in
respect of which the shares of the Company are listed or quoted.

The directors of the Company for the time being, as a body or as
a quorum present at a meeting of directors.

A general meeting of the Company.

Unless expressly provided in this Constitution or the context requires
otherwise and subject to any limitations, conditions or restrictions
contained in the Statutes, means any written words or substitute
for writing produced or partly written and partly substitute for
writing produced and shall include printing, lithography, photography
and other mode or modes of representing or reproducing words,
symbols or other information in a visible form, whether in a
physical document or in an electronic communication or form or
otherwise.

The listing rules of the Designated Stock Exchange as amended,
modified or supplemented from time to time.

A day on which the Singapore Exchange Securities Trading Limited
is open for trading in securities.

Calendar month.
The registered office of the Company for the time being.

A resolution passed as an ordinary resolution inaccordance
with the Act and this Constitution.

Paid or credited as paid.
The Company’s register of members.

The regulations of the Company contained in this Constitution for the
time being in force and as may be amended from time to time.

Any person appointed by the Directors to perform any of the duties
of the Secretary or where two (2) or more persons are appointed to
act as Joint Secretaries, means any one (1) of those persons.

The securities account maintained by a depositor with the
Depository.

Has the meaning ascribed to it in the Act.

The Act, the Securities and Futures Act 2001 of Singapore and every
other written law for the time being in force concerning companies
and affecting the Company and any reference to any provision of any
Statute is to that provision as so modified, amended or re-enacted or
contained in any such subsequent act or acts.

The lawful currency of the Republic of Singapore.

Calendar year.
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The expressions “Depositor”, “Depository”, “Depository Agent” and “Depository Register” as used in
this Constitution shall have the same meanings ascribed to them respectively in the Securities and
Futures Act 2001 of Singapore.

The expressions “writing”, “written” and “in writing” shall, unless otherwise expressly provided in
this Constitution or the context requires otherwise and subject to any limitations, conditions or
restrictions contained in the Statutes, mean any written words or substitute for writing produced
or partly written and partly substitute for writing produced and shall include printing, lithography,
photography, and other mode or modes of representing or reproducing words, symbols or other
information in a visible form, whether in a physical document or in an electronic communication or
form or otherwise.

The expressions “Chief Executive Officer”, “current address”, “electronic communication”, “relevant
intermediary” and “treasury shares” shall have the meanings ascribed to them respectively in the
Act.

Unless otherwise expressly provided in this Constitution or the context requires otherwise,
expressions referring to signing shall be construed as including references to digital signatures
and electronic signatures (including secure electronic signatures) that are referred to and defined
in the Electronic Transactions Act 2010 of Singapore. Unless otherwise expressly provided in this
Constitution or the context requires otherwise, expressions referring to notices and documents
shall be construed as including references to electronic versions of notices and documents, and
electronic records as defined in the Electronic Transactions Act 2010 of Singapore.

The expression “clear days” shall, for the purposes of calculating the number of days necessary
before a notice is served or deemed to be served, be exclusive of the day on which the notice is
served or deemed to be served and of the day for which the notice is given.

References in these Regulations to “holder” or “holders” of shares or any class of shares shall:—
(a) exclude the Depository or its nominee (as the case may be) except where otherwise
expressly provided for in these Regulations or where the terms “registered holder” or

“registered holders” are used in these Regulations;

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

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

and the words “holding” and “hold” (and its respective grammatical variations) shall be construed
accordingly.

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.

Words denoting the singular shall include the plural and vice versa. Words denoting the masculine
shall include the feminine. Words denoting persons shall include corporations.

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

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.

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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The headnotes and marginal notes (if any) are inserted for convenience only and shall not affect
the construction of this Constitution.

4 (A)
(B)
(®)
(D)
(E)
5 (A

ISSUE OF SHARES

Subject to the Statutes, this Constitution and the Listing Rules, no shares may be
issued by the Directors without the prior approval of the Company in General Meeting
pursuant to Section 161 of the Act, but subject thereto and the terms of such approval,
and subject to Regulation 5, and to any special rights attached to any shares for the
time being issued, the Directors may allot and issue shares (with or without conferring
a right of renunciation) or grant options over or otherwise dispose of the same to such
persons on such terms and conditions and for such consideration and at such time
and whether or not subject to the payment of any part of the amount thereof in cash or
otherwise as the Directors may think fit. Subject to the Statutes, this Constitution and
the Listing Rules, any shares may be issued with such preferential, deferred, qualified
or special rights, privileges, conditions or restrictions, whether as regards dividend,
return of capital, participation in surplus assets and profits, voting, conversion or
otherwise, as the Directors may think fit, and preference shares may be issued which
are or at the option of the Company are liable to be redeemed, the terms and manner
of redemption being determined by the Directors in accordance with the Act, Provided
Always that:—

(@) no shares shall be issued to transfer a controlling interest in the Company
without the specific prior approval of the Company in General Meeting; and

(b)  no options shall be granted over new shares except in accordance with the Act
and the Listing Rules.

The Directors may, at any time after the allotment of any share but before any person
has been entered in the Register of Members as the holder, recognise a renunciation
thereof by the allottee in favour of some other person and may accord to any allottee
of a share a right to effect such renunciation upon and subject to such terms and
conditions as the Directors may think fit to impose.

Except so far as otherwise provided by the conditions of issue or by this Constitution,
all new shares shall be issued subject to the provisions of the Statutes and of this
Constitution with reference to allotment, payment of calls, lien, transfer, transmission,
forfeiture or otherwise.

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

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

Subject to any direction to the contrary that may be given by the Company in General
Meeting or except as permitted by the rules of the Designated Stock Exchange, all
new shares shall before issue be offered to such persons who as at the date (as
determined by the Directors) of the offer are entitled to receive notices from the
Company of General Meetings in proportion, as far as the circumstances admit, to
the amount of the existing shares to which they are entitled. The offer shall be made
by notice specifying the number of shares offered, and limiting a time within which the
offer, if not accepted, will be deemed to be declined, and, after the expiration of that
time, or on the receipt of an intimation from the person to whom the offer is made that
he declines to accept the shares offered, the Directors may dispose of those shares in
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such manner as they think most beneficial to the Company. The Directors may likewise
so dispose of any new shares which (by reason of the ratio which the new shares bear
to shares held by persons entitled to an offer of new shares) cannot, in the opinion of
the Directors, be conveniently offered under this Regulation 5(A).

(B) Notwithstanding Regulation 5(A), the Company may by Ordinary 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:—

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

(i)  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 Designated Stock Exchange;

(2) in exercising the authority conferred by the Ordinary Resolution, the Company
shall comply with the Listing Rules for the time being in force (unless such
compliance is waived by the Designated Stock Exchange) and this Constitution;
and

(3)  (unless revoked or varied by the Company in General Meeting) the authority
conferred by the Ordinary Resolution shall not continue in force beyond the
conclusion of the Annual General Meeting 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).

(C) The Company may, notwithstanding Regulations 5(A) and 5(B) above, authorise the
Directors not to offer new shares to members to whom by reason of foreign securities
laws, such offers may not be made without registration of the shares or a prospectus
or other document, but to sell the entitlements to the new shares on behalf of such
members on such terms and conditions as the Company may direct.

The Company may exercise the power of paying commissions in respect of subscription for
shares which is conferred by the Act to the full extent thereby permitted, Provided Always
that the amount or rate of the commissions paid or agreed to be paid and the number of
shares to be subscribed for absolutely shall be disclosed in the manner required by the
Act, in the relevant prospectus, statement, circular or notice as the case may be. Such
commissions may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The Company may also on any issue
of shares pay such brokerage as may be lawful subject to disclosure of the amount or rate
thereof in the manner required by the Act in the relevant prospectus, statement, circular or
notice as the case may be. Any expenses (including commissions or brokerage) incurred
directly by the Company in the issue of new shares may be paid out of the proceeds of
the issue or the Company’s share capital. Such payment shall not be taken as reducing the
amount of share capital in the Company.
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Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest on so much of that share
capital (except treasury shares) as is for the time being paid up for the period and charge
the interest so paid to capital as part of the cost of the construction of the works or buildings
or the provision of the plant, subject to the conditions and restrictions mentioned in the Act.

(A)

Preference shares may be issued subject to such limitations prescribed under the
Listing Rules and the rights attaching to shares of a class other than ordinary shares
shall be expressed in the resolution creating the same and in this Constitution.
The total number of issued preference shares shall not at any time exceed the
total number of the issued ordinary shares and preference shareholders shall have
the same rights as ordinary shareholders as regards receiving of notices, reports
and financial statements and attending General Meetings of the Company, and
preference shareholders shall also have the right to vote at any meeting convened
for the purpose of reducing the capital, or winding-up, or sanctioning a sale of the
undertaking of the Company or where the proposal to be submitted to the meeting
directly affects their rights and privileges or when the dividend on the preference
shares is more than six (6) months in arrears.

The Company has power to issue further preference capital ranking equally with, or in
priority to, preference shares already issued.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes of
shares, the special rights attached to any class (unless otherwise expressly provided
by the terms of issue of that class) may, subject to the provisions of the Statutes, be
varied or abrogated either with the consent in writing of the holders of three-quarters
of the total voting rights of the issued shares of the class or with the sanction of a
Special Resolution passed at a separate General Meeting, of the holders of the
shares of the class (but not otherwise) and may be so 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 Meeting all the provisions of this Constitution
relating to General Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shall be two (2) or more
persons holding at least one-third of the total voting rights of the issued shares of the
class present in person or by proxy or attorney and that any holder of shares of the
class present in person or by proxy or attorney may demand a poll and that every
such holder shall on a poll have one (1) vote for every share of the class held by
him, Provided Always that where the necessary majority for such a Special Resolution
is not obtained at such General Meeting, the consent in writing, if obtained from the
holders of three-quarters of the total voting rights of the issued shares of the class
concerned within two (2) months of such General Meeting, shall be as valid and
effectual as a Special Resolution carried at such General Meeting.

The repayment of preference capital other than redeemable preference capital, or
any alteration of preference shareholders’ rights, may only be made pursuant to a
Special Resolution of the preference shareholders concerned Provided Always that
where the necessary majority for such a Special Resolution is not obtained at the
General Meeting, consent in writing if obtained from the holders of three-fourths of the
preference shares concerned within two (2) months of the General Meeting, shall be
as valid and effectual as a special resolution carried at the General Meeting.

The special rights attached to any class of shares having preferential or other rights
shall not unless otherwise expressly provided by the terms of issue thereof be
deemed to be varied by the creation or 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.
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10.

11.

12.

13.

14.

ALTERATION OF SHARE CAPITAL

The Company may from time to time by Ordinary Resolution increase its capital by such sum
to be divided into shares of such amounts as the resolution shall prescribe.

(A)

(A)

(B)

(A)

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(b) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person. and diminish the amount of
its capital by the amount of the shares so cancelled;

(¢)  subject to the provisions of the Statutes, sub-divide its shares, or any of them,
into shares of a smaller amount than is fixed by this Constitution; so however
that the proportion of the amount paid to the amount unpaid (if any) on each
sub-divided share is the same as on the original share from which it was
derived; and the resolution whereby any share is sub-divided being otherwise
permitted to 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, qualified or other special rights, or be subject
to any such restrictions, as the Company has then the authority to attach to
unissued or new shares; and/or

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

Subject to the provisions of the Statutes and the Listing Rules and such limitations
thereof as may be prescribed by the Designated Stock Exchange, the Company may,
by Special Resolution, convert its share capital or any class of shares into any other
class of shares.

The Company may reduce its share capital or other undistributable reserve in any
manner permitted, and with, and subject to, any incident authorised, and consent or
confirmation required, by law.

Subject to and in accordance with the provisions of the Act, the Company may
authorise the Directors in General Meeting to purchase or otherwise acquire any of its
shares on such terms as the Company may think fit and in the manner prescribed by
the Act. All shares purchased by the Company shall be cancelled.

SHARE CERTIFICATES

Every certificate shall be issued in accordance with the requirements of the Act. The
facsimile signatures may be reproduced by mechanical or other means provided the
method or system of reproducing signatures has first been approved by the Auditors
of the Company. No certificate shall be issued representing shares of more than one
class.

The provisions in this Regulation and in Regulations 14 to 17 (insofar as they are
applicable) shall not apply to the transfer of book-entry securities.

The Company shall not be bound to register more than three (3) persons as joint
holders of a share except in the case of executors, trustees or administrators of the
estate of a deceased member.
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15.

16.

17.

18.

19.

20.

(B) In the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor and delivery of a certificate to any
one of the joint holders shall be sufficient delivery to all.

Every person whose name is entered as a member in the Register of Members shall be
entitled, within ten (10) market days (or such period as may be approved by the Designated
Stock Exchange) after the closing date of any application of shares, or (as the case may be)
the date of lodgement of a registrable transfer, to one certificate for all his shares of any one
class or to several certificates in reasonable denominations each for a part of the shares so
allotted or transferred.

(A)  Where a member transfers part only of the shares comprised in a certificate or where
a member requires the Company to cancel any certificate or certificates and issue
new certificates for the purpose of subdividing his holding in a different mariner, the
old certificate or certificates shall be cancelled and a new certificate or certificates
for the balance of such shares (in the case of transfer) and the whole of such shares
(in the case of sub-division) shall be issued in lieu thereof and the member shall pay
(in the case of sub-division) a maximum fee of S$2.00 for each new certificate or
such other fee as the Directors may from time to time determine having regard to any
limitation thereof as may be prescribed by the Designated Stock Exchange.

(B) Any two (2) or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such shares
issued in lieu thereof without charge.

Subject to the provisions of the Act, if any share certificate shall be defaced, worn out,
destroyed, lost or stolen, it may be renewed on such evidence being produced and a letter of
indemnity (if required) being given by the shareholder, transferee, person entitled, purchaser,
member firm or member company of the Designated Stock Exchange or on behalf of its or
their client or clients as the Directors shall require, and (in case of defacement or wearing
out) on delivery up of the old certificate, and in any case on payment of such sum not
exceeding S$2.00 (or such sum as may be approved by the Exchange from time to time)
as the Directors may from time to time require. In the case of destruction, loss or theft, a
shareholder or person entitled to, and to whom such renewed certificate is given shall also
bear the loss and pay to the Company all expenses incidental to the investigations by the
Company of the evidence of such destruction or loss.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any moneys
unpaid on their shares but 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.

Each member shall (subject to receiving at least fourteen (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.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate (not exceeding
ten per cent (10%) per annum) as the Directors may determine but the Directors shall be at
liberty in any case or cases to waive payment of such interest in whole or in part.
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21.

22.

23.

24.

25.

26.

27.

28.

Any sum which by the terms of issue of a share becomes payable upon allotment or at any
fixed date shall for all the purposes of this Constitution be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable. In the
case of non-payment, all the relevant provisions of this Constitution as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

The Directors may on the issue of shares differentiate between the holders as to the amount
of calls to be paid and the times of payment.

The Directors may if they think fit receive from any member willing to advance the same
all or any part of the moneys uncalled and unpaid upon the shares held by him and such
payment in advance of calls shall extinguish pro tanto the liability upon the shares in respect
of which it is made and upon the moneys so received (until and to the extent that the same
would but for such advance become payable) the Company may pay interest at such rate
(not exceeding eight per cent (8%) per annum) as the member paying such sum and the
Directors may agree. Capital paid on shares in advance of calls shall not, whilst bearing
interest, confer a right to participate in profits.

FORFEITURE AND LIEN

If a member fails to pay in full any call or instalment of a call on the due date for payment
thereof, the Directors may at any time thereafter serve a notice on him requiring payment
of so much of the call or instalment as is unpaid together with any interest which may
have accrued thereon and any expenses incurred by the Company by reason of such non-
payment.

The notice shall name a further day (not being less than fourteen (14) days from the date
of service of the notice) on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable to be made forfeit.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment of
all calls and interest and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include all dividends declared
in respect of the forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder.

A share so forfeited or surrendered shall become the property of the Company and may
be sold, re-allotted or otherwise disposed of either to the person who was before such
forfeiture or surrender the holder thereof or entitled thereto or to any other person upon such
terms and in such manner as the Directors shall think fit, and at any time before a sale, re-
allotment or disposal, the forfeiture or surrender may be cancelled on such terms as the
Directors shall think fit. The Directors may, if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person as aforesaid.

A member whose shares have been forfeited or surrendered shall cease to be a member in
respect of such shares but shall notwithstanding the forfeiture or surrender remain liable to
pay to the Company all moneys which at the date of forfeiture or surrender were presently
payable by him to the Company in respect of such shares with interest thereon at eight per
cent (8%) per annum (or such lower rate as the Directors may determine) from the date
of forfeiture or surrender until payment and the Directors may at their absolute discretion
enforce payment without any allowance for the value of such shares at that time of forfeiture
or surrender or waive payment in whole or in part.
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29.

30.

31.

32.

33.

34.

The Company shall have a first and paramount lien on every share (not being a fully paid
share) and dividends from time to time declared in respect of such shares. Such lien shall be
restricted to unpaid calls and instalments upon the specific shares in respect of which such
moneys are due and unpaid, and to such amounts as the Company may be called upon by
law to pay in respect of the shares of the member or deceased member. The Directors may
waive any lien which has arisen and may resolve that any share shall for some limited period
be exempt wholly or partially from the provisions of this Regulation 29.

The Company may sell in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the
lien exists is presently payable nor until the expiration of fourteen (14) days after a notice in
writing stating and demanding payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the holder for the time being of the share.
Provided Always that if such holder of the share has died or become mentally disordered
and incapable of managing himself or his affairs or become bankrupt, and no person has
given to the Company satisfactory proof of his right to effect a transmission of the shares
held by such member, the Directors may exercise such power of sale without serving any
notice.

The net proceeds of a sale, whether of a share forfeited by the Company or of a share over
which the Company has a lien, after payment of the costs of such sale shall be applied in
or towards payment or satisfaction of the unpaid call and accrued interest and expenses
and any residue after the satisfaction of the unpaid calls and accrued interest and expenses
shall be paid to the person entitled to the shares at the time of the sale or to his executors,
administrators or assignees, or as he directs. For the purpose of giving effect to any such
sale, the Directors may authorise some person to transfer or effect the transfer of the shares
sold to the purchaser.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to satisfy a lien
of the Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. Such declaration
and the receipt by the Company of the consideration (if any) given for the share on the sale,
re-allotment or disposal thereof together with the share certificate delivered to a purchaser
(or where the purchaser is a Depositor) or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share and the person to whom
the share is sold, re-allotted or disposed of shall be registered as the holder of the share,
or where such person is a Depositor, the Company shall procure that his name be entered
in the Depository Register in respect of the share so sold, re-allotted or disposed of. Such
person shall not be bound to see to the application of the purchase money (if any) nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings relating to
the forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

All transfers of shares shall be effected by written instruments of transfer in the form for the
time being approved by the Directors and the Designated Stock Exchange. An instrument
of transfer shall be signed by or on behalf of both the transferor and the transferee and
be witnessed, Provided Always that any instrument of transfer relating to any transfer of
shares to the Depository or its nominee (as the case may be) shall be effective although
such instrument of transfer is not signed or witnessed by or on behalf of the Depository. The
transferor shall be deemed to remain the holder of the shares concerned until the name of
the transferee is entered in the Register of Members in respect thereof.

The Registers of Members and of Transfers may be closed at such times and for such
periods as the Directors may from time to time determine, Provided Always that such
Registers shall not be closed for more than thirty (30) days in any year, and that the
Company shall give prior notice of each such closure, as may be required, to the Designated
Stock Exchange, stating the period and purpose or purposes for which such closure is made.
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35.

36.

37.

(A)  There shall be no restriction on the transfer of fully paid up shares (except where
required by law or by the rules, bye-laws or, where the Company is listed on the
Designated Stock Exchange, the Listing Rules) but the Directors may in their
discretion decline to register any transfer of shares upon which the Company has a
lien, and in the case of shares not fully paid up, may refuse to register a transfer to
a transferee of whom they do not approve, Provided Always that in the event of the
Directors refusing to register a transfer of shares, the Company shall within ten (10)
market days after the date on which the application for a transfer of shares was made,
serve a notice in writing to the applicant stating the facts which are considered to
justify the refusal as required by the Statutes or Listing Rules.

(B)  The Directors may decline to register any instrument of transfer unless:—

(a) such fee not exceeding S$2.00 (or such other fee as the Directors may
determine having regard to any limitation thereof as may be prescribed by
any stock exchange upon which the shares of the Company may be listed) as
the Directors may from time to time require is paid to the Company in respect
thereof;

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

(c) the instrument of transfer is in respect of only one class of shares.

In the event of the Directors refusing to register a transfer of shares under this
Regulation 35(B), the Company shall within ten (10) market days after the date on
which the application for a transfer of shares was lodged with the Company, serve a
notice in writing to the applicant notice of the refusal as required by the Statutes.

(C) No share shall in any circumstances be transferred to any infant, bankrupt or person
who is mentally disordered and incapable of managing himself or his affairs, but
nothing contained herein shall be construed as imposing on the Company any liability
in respect of the registration of such transfer.

All instruments of transfer which are registered may be retained by the Company.

The Company shall be entitled to destroy all instruments of transfer which have been
registered at any time after the expiration of six (6) years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of six (6) years from the date of recording thereof and all share certificates
which have been cancelled at any time after the expiration of six (6) years from the date
of the cancellation thereof and it shall conclusively be presumed in favour of the Company
that every entry in the Register of Members purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate so destroyed was a valid and effective
certificate duly and properly cancelled and every other document hereinbefore mentioned
so destroyed was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company, Provided Always that:—

(a) the Company shall adequately record for future references the information required
to be contained in any company records (unless provided otherwise or not required
under the Statutes);
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38.

39.

40.

41.

(b) the provisions aforesaid shall apply only to the destruction of a document in good
faith and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant;

(c)  nothing herein contained shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or
in any other circumstances which would not attach to the Company in the absence of
this Regulation; and

(d) references herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

(A) In case of the death of a member whose name is registered in the Register of
Members, the survivors or survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a sole or only surviving
holder, shall be the only person(s) recognised by the Company as having any title to
his interest in the shares.

(B) In the case of the death of a member who is a Depositor, the survivors or survivor,
where the deceased is a joint holder, and the executors or administrators of the
deceased, where he was a sole or only surviving holder and where such executors or
administrators are entered into the Depository Register in respect of any shares to the
deceased member, shall be the only person(s) recognised by the Company as having
any title to his interest in the shares.

(C) Nothing herein contained in this Regulation 38 shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share held by him.

Any person becoming entitled to a share in consequence of the death or bankruptcy
of a member may (subject as hereinafter provided) upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share, elect either
to be registered himself as holder of the share or to have another person nominated by
him registered as the transferee thereof. If the person so becoming entitled elects to be
registered himself, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects. If he elects to have another person registered he shall testify his
election by executing to that person a transfer of the share. All the limitations, restrictions
and provisions of this Constitution relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the
death or bankruptcy of the member had not occurred and the notice or transfer were a
transfer executed by such member.

Save as otherwise provided by or in accordance with this Constitution, a person becoming
entitled to a share in consequence of the death or bankruptcy of a member (upon supplying
to the Company such evidence as the Directors may reasonably require to show his title to
the share) shall be entitled to the same dividends and other advantages as those to which
he would be entitled if he were the registered holder of the share except that he shall not be
entitled in respect thereof (except with the authority of the Directors) to exercise any right
conferred by membership in relation to meetings of the Company until he shall have been
registered as a member in respect of the share.

There shall be paid to the Company in respect of the registration of any probate or letters of
administration or certificate of death or stop notice or power of attorney or other document
relating to or affecting the title to any shares or otherwise for making any entry in the
Register of Members affecting the title to any shares such fee not exceeding S$2.00 as the
Directors may from time to time require or prescribe.
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42.

43.

44,

45.

46.

CENTRAL DEPOSITORY SYSTEM

A reference to a member shall be a reference to a registered holder of shares in the
Company, or where such registered holder is the Depository, the Depositors on behalf of
whom the Depository holds the shares, Provided that:—

(a) the payment by the Company to the Depository of any dividend payable to a Depositor
shall to the extent of the payment discharge the Company from any further liability in
respect of the payment;

(b) the delivery by the Company to the Depository of provisional allotments or share
certificates in respect of the aggregate entitlements of Depositors to new shares
offered by way of rights issue or other preferential offering or bonus issue shall to the
extent of the delivery discharge the Company from any further liability to each such
Depositor in respect of his individual entitiement; and

(¢) the provisions in this Constitution relating to the transfers, transmissions or
certification of shares shall not apply to the transfer of book-entry securities (as
defined in the Statutes).

EXCLUSION OF EQUITIES

Except as required by the Statutes or law, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be bound by or compelled
in any way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share, or any interest in any fractional part of a share, or (except
only as by this Constitution or by the Statutes or law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety thereof in the registered holder
and nothing in these Regulations contained relating to the Depository or to Depositors or in
any depository agreement made by the Company with any common depository for shares
shall in any circumstances be deemed to limit, restrict or qualify the above.

STOCK

The Company may from time to time by Ordinary Resolution convert any paid-up shares into
stock and may from time to time by like resolution reconvert any stock into paid-up shares of
any denomination.

The holders of stock may transfer the same or any part thereof in the same manner
and subject to the same Regulations as and subject to which the shares from which the
stock arose might previous to conversion have been transferred (or as near thereto as
circumstances admit) but no stock shall be transferable except in such units as the Directors
may from time to time determine.

The holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividend, return of capital, voting and other
matters, as if they held the shares from which the stock arose; but no such privilege or
advantage (except as regards participation in the profits or assets of the Company) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred such
privilege or advantage, and no such conversion shall affect or prejudice any preference or
other special privileges attached to the shares so converted.
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GENERAL MEETINGS

(A)  An Annual General Meeting shall be held in accordance with the provisions of the
Act (unless otherwise provided under the Act and the Listing Rules or permitted by
the Designated Stock Exchange or relevant authorities). The Company must hold its
annual general meeting within four (4) months from the end of the Company’s financial
year (or such other period as may be prescribed under the Act and/or the Listing
Rules or as may be permitted by the Designated Stock Exchange and/or relevant
authorities. All other General Meetings other than the Annual General Meeting shall be
called Extraordinary General Meetings.

(B) Subject to the Statutes and the Listing Rules, all General Meetings (including
Extraordinary General Meetings) shall be held:-

(a) ata physical place; or

(b) at a physical place and using technology that allows a person to participate in a
meeting without being physically present at the place of meeting

Where a General Meeting is held at a physical place, such General Meeting shall
be held in Singapore at such location as may be determined by the Directors, unless
prohibited or required otherwise by relevant laws and/or unless such requirement to
hold such meeting in Singapore is waived by the Designated Stock Exchange.

The Directors may whenever they think fit, and shall on requisition in accordance with the
Statutes, proceed with proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

Any Extraordinary General Meeting at which it is proposed to pass a Special Resolution
shall be called by twenty-one (21) clear days’ notice in writing at the least and an Annual
General Meeting or any other Extraordinary General Meeting, by fourteen (14) clear days’
notice in writing at the least. The period of notice shall in each case be exclusive of the
day on which it is served or deemed to be served and of the day on which the meeting is
to be held and shall be given in manner hereinafter mentioned to all members other than
such as are not under the provisions of this Constitution entitled to receive such notices from
the Company, Provided that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly called if it is so
agreed:—

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

(b) in the case of an Extraordinary General Meeting by a majority in number of the
members having a right to attend and vote thereat, being a majority together holding
not less than ninety-five per cent (95%) of the total voting rights of all the members
having a right to vote at that meeting;

Provided also that the accidental omission to give notice to or the non-receipt of notice by
any person entitled thereto shall not invalidate the proceedings at any General Meeting. At
least fourteen (14) days’ notice of any General Meeting shall be given by advertisement in
the daily press and in writing to any stock exchange upon which the shares in the Company
may be listed, Provided Always that in the case of any Extraordinary General Meeting at
which it is proposed to pass a Special Resolution, at least twenty-one (21) days’ notice in
writing of such Extraordinary General Meeting shall be given to any stock exchange upon
which the shares in the Company may be listed.
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(A) Every notice calling a General Meeting shall specify the place in Singapore (unless
prohibited by the Statutes or unless such requirement is waived by the Designated
Stock Exchange) and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that a member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall also specify the meeting as
such.

(C) In the case of any General Meeting at which business other than routine business
(“special business”) is to be transacted, the notice shall specify the general nature of
such business, and if any resolution is to be proposed as a Special Resolution, the
notice shall contain a statement to that effect.

(D)  Any notice of a General Meeting to consider special business shall be accompanied
by a statement regarding the effect of any proposed resolution on the Company.

Routine business shall mean and include only business transacted at an Annual General
Meeting of the following classes, that is to say:—

(a) declaring dividends;

(b)  receiving and adopting the financial statements, the reports of the Directors and
Auditors and other documents required to be attached or annexed to the financial
statements;

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

(d)  re-appointing the Auditors;

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

(f) fixing the Directors fees.

All other business to be transacted at any General Meeting of the Company shall be deemed
to be special business.

Any notice of a General Meeting to consider special business shall be accompanied by a
statement regarding the effect of any proposed resolution on the Company in respect of
such special business.

PROCEEDINGS AT GENERAL MEETINGS

The Chairperson of the Board shall preside as chairperson at any General Meeting. If at
any General Meeting, the Chairperson of the Board is not present within thirty (30) minutes
after the time appointed for holding the meeting and willing to act, the Directors present shall
choose one (1) of their number (or, if no Director be present or if all the Directors present
decline to take the chair, the members present shall choose one (1) of their number) to be
chairperson of the meeting.

No business other than the appointment of a chairperson shall be transacted at any General
Meeting unless a quorum is present at the time when the meetings proceeds to business.
Save as herein otherwise provided, the quorum at any General Meeting shall be two (2)
members present in person or by proxy. Provided always that (i) a proxy representing more
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than one (1) member shall only count as one (1) member for the purpose of determining if
the aforesaid quorum is present; and (ii) where a member is represented by more than one
proxy, such proxies of such member shall count as only one (1) member for the purpose of
determining if the aforesaid quorum is present.

If within thirty (30) minutes from the time appointed for a General Meeting (or such longer
interval as the chairperson of the meeting may think fit to allow) a quorum is not present, the
meeting, if convened on the requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week (or if that day is a public holiday then
to the next business day following that public holiday) at the same time and place or such
other day, time or place as the Directors may by not less than ten (10) days’ notice appoint.

The chairperson of any General Meeting at which a quorum is present may with the consent
of the meeting (and shall if so directed by the meeting) adjourn the meeting from time to time
(or sine die) and from place to place, but no business shall be transacted at any adjourned
meeting except business which 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 thirty (30) days or more or sine die, not less than seven (7) days’ notice of the adjourned
meeting shall be given in like manner as in the case of the original meeting.

Save as hereinbefore expressly provided, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairperson of the meeting, the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling. In the case of a
resolution duly proposed as a Special Resolution, no amendment thereto (other than a mere
clerical amendment to correct a patent error) may in any event be considered or voted upon.

At any General Meeting a resolution put to the vote of the meeting shall be (i) decided by
poll if it is required by the Statutes or the Listing Rules, or (ii) if not required by the Statutes
or the Listing Rules (or if such requirement under the Statutes or the Listing Rules is waived
by the relevant authorities or the Designated Stock Exchange) decided on a show of hands
unless a poll is (before or on the declaration of the result of the show of hands) demanded
by:—

(a) the chairperson of the meeting; or
(b)  not less than five (5) members present in person or by proxy and entitled to vote; or

(¢) any member present in person or by proxy, or where such a member has appointed
two (2) proxies any one of such proxies, or any number or combination of such
members or proxies, holding or representing as the case may be not less than five per
cent (5%) of the total voting rights of all the members having the right to vote at the
meeting; or

(d) any member present in person or by proxy, or where such a member has
appointed two (2) proxies any one of such proxies, or any number or combination
of such members or proxies, holding or representing as the case may be shares
in the Company conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than five per cent (5%) of the total
sum paid on all the shares conferring that right,

Provided Always that no poll shall be demanded on the choice of the chairperson of the
meeting or on a question of adjournment. A demand for a poll may be withdrawn only with
the approval of the meeting.
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Unless a poll is demanded or required by the Act or the Designated Stock Exchange, a
declaration by the chairperson of the meeting that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the minute
book, shall be conclusive evidence of that fact without proof of the number or proportion
of the votes recorded for or against such resolution. If a poll is taken, it shall be taken in
such manner (including the use of ballot or voting papers or tickets, or electronic means)
as the chairperson of the meeting may direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was taken. The chairperson of the
meeting may (and if required by the Listing Rules or if so directed by the meeting shall)
appoint scrutineers and such appointment shall comply with the requirements (if any) under
the Listing Rules, and may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll.

The chairperson of a General Meeting shall be entitled to a casting vote. For the avoidance
of doubt, in the case of an equality of votes, whether on a show of hands or on a poll, the
chairperson of the meeting at which the show of hands takes place or at which the poll is
taken shall be entitled to a casting vote.

A poll demanded on any question shall be taken either immediately or at such subsequent
time (not being more than thirty (30) days from the date of the meeting) and place as
the chairperson of the meeting may direct. No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached by or in accordance with
this Constitution to any class of shares, every member entitled to vote may vote in person
or in proxy. On a show of hands, every member who is present in person or by proxy shall
have one (1) vote, Provided Always that (a) in the case of a member who is not a relevant
intermediary and is represented by two (2) proxies, only one of the two (2) proxies as
determined by that member, or failing such determination, by the chairperson of the meeting
(or a person authorised by him) in his sole discretion, and (b) in the case of a member who
is a relevant intermediary and who is represented by two (2) or more proxies, each proxy
shall be entitled to vote on a show of hands. On a poll, every member who is present in
person or by proxy shall have one vote for every share of which he holds or represents. A
member who is bankrupt shall not, while his bankruptcy continues, be entitled to exercise
his rights as a member, or attend, vote or act at any meeting of the Company. Except as
required by the Statutes or law, a Depositor shall only be entitled to attend any General
Meeting and to speak and vote thereat if his name appears on the Depository Register
maintained by the Depository seventy-two (72) hours before the time of the relevant General
Meeting (the “cut off time”) as a Depositor on whose behalf the Depository holds shares in
the Company. For purposes of determining the number of votes which a member, being a
Depositor (or his proxy or proxies) may cast at any General Meeting on a poll, the Company
shall be entitled to deem such Depositor (or his proxy) as holding or representing that
number of shares standing to the credit of the Securities Account of such Depositor as at
the cut-off time, according to the records of the Depository as supplied by the Depository
to the Company (or as otherwise certified by the Depository to the Company), and where
a Depositor has apportioned that number of shares standing to the credit of his Securities
Account between two (2) or more proxies, such proportion as specified by the Depositor
in appointing the proxies; and accordingly no instrument appointing a proxy (or proxies) of
a Depositor shall be rendered invalid merely by reason of any discrepancy between the
number of shares standing to the credit of a Depositor's Securities Account as at the cut-off
time, and the true balance standing to the Securities Account of a Depositor as at the time
of the relevant General Meeting, if the instrument is dealt with in such manner as is provided
above.
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In the case of joint holders of a share, any one (1) of such persons may vote and be
reckoned in a quorum at any General Meeting either personally or by proxy or by attorney
or in the case of a corporation, by a representative as if he were solely entitled thereto, but if
more than one (1) of such persons is present at any General Meeting, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holder(s) and for this purpose seniority shall be determined by
the order in which the names stand in the Register of Members or, as the case may be, the
order in which the names appear in the Depository Register in respect of the joint holding.
Several executors or administrators of a deceased member in whose name any share stands
shall for the purpose of this Regulation be deemed joint holders thereof.

Where in Singapore or elsewhere a receiver or other person (by whatever name called)
has been appointed by any court claiming jurisdiction in that behalf to exercise powers with
respect to the property or affairs of any member on the ground (however formulated) of
mental disorder, the Directors may in their absolute discretion, upon or subject to production
of such evidence of the appointment as the Directors may require, permit such receiver
or other person on behalf of such member, to vote in person or by proxy at any General
Meeting, or to exercise any other right conferred by membership in relation to meetings of
the Company.

A holder of ordinary shares shall be entitled to be present and to vote at any General
Meeting in respect of any share or shares upon which all calls due to the Company have
been paid. No member shall be entitled in respect of shares held by him to vote at a General
Meeting either personally or by proxy or to exercise any other right conferred by membership
in relation to meetings of the Company if any call or other sum payable by him to the
Company in respect of such shares remains unpaid.

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to is or may be given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes. Any such objection shall
be referred to the chairperson of the meeting whose decision shall be final and conclusive.

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

(A) Save as otherwise provided in the Act, a member who is not a relevant intermediary
shall not be entitled to appoint more than two (2) proxies to attend, speak and vote
at the same General Meeting, Provided Always that if a member shall nominate two
(2) proxies then the member shall specify, in the form of proxy, the proportion of his
shares to be represented by each such proxy, failing which the nomination shall be
deemed to be alternative.

(B) Save as otherwise provided in the Act, a member who is a relevant intermediary shall
be entitled to appoint more than two (2) proxies to attend, speak and vote at the same
General Meeting, but each proxy must be appointed to exercise the rights attached to
a different share or shares held by such member. Where such member’s form of proxy
appoints more than two (2) 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 proxy
need not be a member of the Company and shall be entitled to vote on any matter at
a General Meeting.

(A)  An instrument appointing a proxy for any member shall be in writing in any usual or
common form or in any other form which the Directors may approve and:—

(a) in the case of an individual member, such an instrument shall: (i) if such
instrument is delivered personally or sent by post) be signed by the member or
his attorney duly authorised in writing; or (ii) (if such instrument is submitted by
electronic communication) authorised by that individual member through such
method and in such manners as may be approved by the Directors; and
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(b) in the case of a member which is a corporation, such instrument shall: (i) (if
such instrument is delivered personally or sent by post) be either given under
its common seal (or by signature of authorised persons in the manner set out
in the Act as an alternative to sealing) or signed on its behalf by an attorney
duly authorised in writing or a duly authorised officer of the corporation; or (ii)
(if such instrument is submitted by electronic communication) authorised by that
corporation through such method and in such manner as may be approved by
the Directors.

The Directors may, for the purposes of this Regulation, 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 signatures on, or an authorisation of, an instrument of proxy need not be
witnessed. Where an instrument appointing a proxy is signed or authorised on behalf
of a member by an attorney, the letter or power of attorney or a duly certified copy
thereof shall (failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to this Regulation 70, failing which the instrument of
proxy may be treated as invalid.

The Directors may in their absolute discretion (a) approve the method and manner for
an instrument appointing a proxy to be authorised; and (b) designated the procedures
for authenticating an instrument appointing a proxy, As contemplated in Regulations
70(A)(a)(ii) and 70(A)(b)(ii) for application to such members or class of members as
they may determine. Where the Directors do not so approve and designate in relation
to a member (whether of a class or otherwise), this Regulation 70 shall apply.

An instrument appointing a proxy and the power of attorney or other authority, if any:—

(a) if delivered personally or sent 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 such notice to or in
any document accompanying the notice convening the General Meeting.

In either case, such instrument must be left or received (as the case may be) not less
than seventy-two (72) hours before the time appointed for the holding of the meeting
or adjourned meeting 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 for the purposes of any meeting shall not require again to be delivered for
the purposes of any subsequent meeting to which it relates.

The Directors may, in their absolute discretion, and in relation to such members
or class of members as they may determine, specify the means through which
instruments appointing a proxy, the power of attorney or any other authority may be
submitted by electronic communications. Where the Directors do not so specify in
relation to a member (whether of a class or otherwise), this Regulation 70 shall apply.
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An instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll and to speak at the meeting. A member who has deposited an instrument
appointing any number of proxies to vote on such member’s behalf at a general meeting
shall not be precluded from attending and voting in person at that general meeting. In such
event, the appointment of the proxy (or proxies) concerned shall be deemed to be revoked
upon the attendance of the member appointing the proxy or proxies at the relevant General
Meeting. In determining the rights to vote and other matters in respect of a completed
instrument of proxy, the power of attorney or any other authority submitted to the Company,
the Company shall be entitled and bound to have regard to the instructions (if any) given
by and the notes (if any) set out in such instrument of proxy, power of attorney or such
other authority. The Company is entitled to disregard any votes cast by a proxy that is not
in accordance with such instructions (if any) given by and the notes (if any) set out in the
instrument of proxy, the power of attorney or any other authority.

A vote cast by proxy shall not be invalidated by the previous death or mental disorder of
the principal or by the revocation of the appointment of the proxy or of the authority under
which the appointment was made provided that no intimation in writing of such death, mental
disorder or revocation shall have been received by the Company at the Office at least one
(1) hour before the commencement of the meeting or adjourned meeting or (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.

Subject to these Regulations and any applicable legislation, the Board may, at its sole
discretion, approve and implement, subject to such security measures as may be deemed
necessary or expedient, such voting methods to allow members who are unable to vote in
person at any general meeting the option to vote in abstentia, including, but not limited to
voting by mail, electronic mail or facsimile.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of members of the Company. The person so
authorised shall be entitled to exercise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the Company and such
corporation shall for the purposes of this Constitution be deemed to be present in person at
any such meeting if a person so authorised is present thereat.

DIRECTORS

Subject as hereinafter provided, the Directors, all of whom shall be natural persons, shall
not be less than two (2) nor more than nine (9) in number. The Company may by Ordinary
Resolution from time to time vary the maximum number of Directors.

A Director shall not be required to hold any shares of the Company by way of qualification.
A Director who is not a member of the Company shall nevertheless be entitled to receive
notice of and to attend and speak at General Meetings.

The ordinary remuneration of the Directors, which shall from time to time be determined
by an Ordinary Resolution of the Company, shall not be increased except pursuant to an
Ordinary Resolution passed at a General Meeting where notice of the proposed increase
shall have been given in the notice convening the General Meeting and shall (unless
such resolution otherwise provides) be divisible among the Directors as they may agree,
or failing agreement, equally, except that any Director who shall hold office for part only of
the period in respect of which such remuneration is payable shall be entitled only to rank in
such division for a proportion of remuneration related to the period during which he has held
office. The ordinary remuneration of an executive Director may not include a commission on
or a percentage of turnover and the ordinary remuneration of a non-executive Director shall
be a fixed sum, and not by a commission on or a percentage of profits or turnover.
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Any Director who holds any executive office, or who serves on any committee of the
Directors, or who otherwise performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may be paid such extra remuneration
by way of salary, commission or otherwise as the Directors may determine, other than
by a commission on or percentage of commission or turnover, Provided that such extra
remuneration (in case of an executive Director) shall not by way of commission on or a
percentage of turnover and (in the case of a non-executive Director) shall be by a fixed sum,
and not by a commission on or a percentage of profits or turnover.

The Directors may repay to any Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors or of any committee of the Directors
or General Meetings or otherwise in or about the business of the Company.

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

A Director may be party to or be in any way interested in any contract or arrangement
or transaction to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any subsidiary thereof) under the
Company or any other company in which the Company is in any way interested and he (or
any firm of which he is a member) may act in a professional capacity for the Company or
any such other company and be remunerated therefor and in any such case as aforesaid
(save as otherwise agreed) he may retain for his own absolute use and benefit all profits
and advantages accruing to him thereunder or in consequence thereof. Notwithstanding
the foregoing, every Director shall observe the provisions of the Act and the Listing Rules
relating to the disclosure of the interests of the Directors and Chief Executive Officer (or
person(s) holding an equivalent position) in transactions or proposed transactions with the
Company or of any office or property held by a Director or a Chief Executive Officer (or
person(s) holding an equivalent position) which might create duties or interests in conflict
with his duties or interests as a Director or a Chief Executive Officer (or an equivalent
position), as the case may be.

(A) The Directors may from time to time appoint one of the Directors or any other
person(s) to be the Chief Executive Officer of the Company (or any equivalent
appointment(s) howsoever described) or to be the holder of any executive office
under the Company or under any other company in which the Company is in any way
interested on such terms and for such period as they may (subject to the provisions
of the Statutes) determine and, without prejudice to the terms of any contract entered
into in any particular case, may at any time revoke any such appointment.

(B) There shall be a Chairperson of the Board who shall be appointed by the Directors
upon the advice and recommendation of the Nominating Committee. The Chairperson
of the Board shall be appointed for such term of office as shall be recommended by
the Nominating Committee.

(C) The appointment of any Director to the office of Chairperson shall automatically
determine if he ceases to be a Director but without prejudice to any claim for damages
for breach of any contract of service between him and the Company.

(D) The appointment of any Director to any other executive office shall not automatically
determine if he ceases from any cause to be a Director, unless the contract or
resolution under which he holds office shall expressly state otherwise, in which event
such determination shall be without prejudice to any claim for damages for breach of
any contract of service between him and the Company.
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The Directors may entrust to and confer upon any Directors holding any executive office
under the Company or any other company as aforesaid any of the powers exercisable by
them as Directors upon such terms and conditions and with such restrictions as they think
fit, and either collaterally with or to the exclusion of their own powers, and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

MANAGING DIRECTOR

The Directors may from time to time appoint one of their body to be Managing Director of
the Company (or an equivalent position). Where an appointment of the Managing Director
or person of an equivalent position is for a fixed term, such term shall not exceed five
(5) years. The remuneration of a Managing Director 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 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.

A Managing Director or a person holding an equivalent position shall at all times be subject
to the control of the Board.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by Ordinary Resolution appoint any person to be a Director either as an
additional Director or to fill a casual vacancy. Without prejudice thereto the Directors shall
also have power at any time so to do, but so that the total number of Directors shall not
thereby exceed the maximum number fixed by or in accordance with this Constitution. Any
person so appointed by the Directors shall hold office only until the next Annual General
Meeting and shall then be eligible for re-election, but shall not be taken into account in
determining the number of Directors who are to retire by rotation at such meeting.

At each Annual General Meeting, one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest to but not less than one-third) shall
retire from office by rotation, For the avoidance of doubt, each Director shall retire at least
once every three (3) years. A retiring Director shall retain office until the close of the General
Meeting at which he retires.

The Directors to retire by rotation shall include (so far as necessary to obtain the number
required) any Director who wishes to retire and not to offer himself for re-election. Any further
Directors so to retire shall be those of the other Directors subject to retirement by rotation
who have been longest in office since their last re-election or appointment and so that as
between persons who became or were last re-elected Directors on the same day, those
to retire shall (unless they otherwise agree among themselves) be determined by ballot. A
retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director retires under any provision of this
Constitution may by Ordinary Resolution fill the office being vacated by electing thereto the
retiring Director or some other person eligible for appointment. In default, the retiring Director
shall be deemed to have been re-elected 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 has given notice in writing to the Company that he is unwilling to
be re-elected; or

(¢)  where the default is due to the moving of a resolution in contravention of the next
following Regulation; or

(d)  where such Director is prohibited or disqualified by the Statutes or any other law

from acting or holding office as a director in any jurisdiction for reasons other than on
technical grounds.
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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.

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

No person other than a Director retiring at the meeting shall, unless recommended by the
Directors for election, be eligible for appointment as a Director at any General Meeting
unless not less than eleven (11) clear days and not more than forty-two (42) days (inclusive
of the date on which the notice is given) before the date appointed for the meeting there
shall have been lodged at the Office notice in writing signed by some member (other than
the person to be proposed) duly qualified to attend and vote at the meeting for which such
notice is given of his intention to propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be elected, Provided that in the
case of a person recommended by the Directors for election, not less than nine (9) clear
days’ notice shall be necessary and notice of each and every such person shall be served
on the members at least seven (7) days prior to the meeting at which the election is to take
place.

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

(a) if he shall become prohibited or disqualified by the Statutes or any other law from
acting or holding office as a director in any jurisdiction for reasons other than on
technical grounds; or

(b) 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

(c) if he shall become bankrupt or have a receiving order made against him or if he
makes any arrangement or composition with his creditors generally; or

(d) if 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 during his term of office; or

(e) is absent, for more than six (6) months and without leave of the Directors, from
meetings of the Directors held during that period and the Directors resolve that his
office be vacated; or

(f) if he is removed by the Company in General Meeting pursuant to this Constitution.

The Company may in accordance with and subject to the provisions of the Statutes, by
Ordinary Resolution of which special notice has been given, remove any Director from
office (notwithstanding any provision of this Constitution or of any agreement between the
Company and such Director, but without prejudice to any claim he may have for damages
for breach of any such agreement) and appoint another person in place of a Director so
removed from office, and any person so appointed shall be treated for the purpose of
determining the time at which he or any other Director is to retire by rotation as if he had
become a Director on the day on which the Director in whose place he is appointed was last
appointed a Director.
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ALTERNATE DIRECTORS

(A)  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 or a person who has already been appointed alternate for another Director)
approved by a majority of the other Directors to be his alternate Director and may
in like manner at any time terminate such appointment. Such appointment, unless
previously approved by a majority of the Directors, shall have effect only upon and
subject to being so approved.

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

(C) An alternate Director shall (except when absent from Singapore) be entitled to
receive notices of meetings of the Directors and shall 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 committees of the Directors, the foregoing provisions
of this Regulation 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 any power to act as a Director nor shall he be deemed to be a
Director for any other purposes of this Constitution.

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

MEETINGS AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of this Constitution, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit. It shall
not be necessary to give notice of a meeting of Directors to any Director for the time being
absent from Singapore. Any Director may waive notice of any meeting and any such waiver
may be retroactive. Directors may participate in a meeting of the Directors by means of a
conference telephone, video conferencing, audio visual, or other similar communications
equipment by means of which all persons participating in the meeting can hear each other,
without a Director being in the physical presence of another Director or Directors, and
participation in a meeting pursuant to this provision shall constitute presence in person at
such meeting. A Director participating in a meeting in the manner aforesaid may also be
taken into account in ascertaining the presence of a quorum at the meeting. Such a meeting
shall be deemed to take place where the largest group of Directors present for the purpose
of the meeting is assembled or, if there is no such group, where the chairperson of the
meeting is present. The minutes of such meeting signed by the Chairperson of the Meeting
shall be conclusive evidence of any resolution of any meeting conducted in the manner
aforesaid.

The quorum necessary for the transaction of the business of the Directors shall be not less
than three-fourths of the Directors in office at the material time. A meeting of the Directors at
which a quorum is present shall be competent to exercise all powers and discretions for the
time being exercisable by the Directors.
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Questions arising at any meeting of the Directors shall be determined by a majority of votes
of the Directors present. In case of an equality of votes (except where only two (2) Directors
are present and form the quorum or when only two (2) Directors are competent to vote on
the question in issue), the chairperson of the meeting shall have a second or casting vote.
Where only two (2) Directors are present at and form the quorum or when only two (2)
Directors are competent to vote on the question(s) in issue, the Chairperson of the meeting
shall not have a second or casting vote.

A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any interest, directly or indirectly. A Director shall not be counted
in the quorum at a meeting in relation to any resolution on which he is debarred from voting.

The continuing Directors may act notwithstanding any vacancies, but if and so long as the
number of Directors is reduced below the minimum number fixed by or in accordance with
this Constitution, the continuing Directors or Director may, except in an emergency, act only
for the purpose of increasing the number of Directors to such minimum number. If there be
no Directors or Director able or willing to act, then any two (2) members may summon a
General Meeting for the purpose of appointing Directors.

The Chairperson of the Board shall preside as chairperson at a meeting of the Directors. If
at any meeting of the Directors the Chairperson of the Board is not present within thirty (30)
minutes after the time appointed for holding the meeting, the Directors present may choose
one of their number to be the chairperson of the meeting.

A resolution in writing signed by a majority of the Directors shall be as effective as a
resolution duly passed at a meeting of the Directors and 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, telex, cable or telegram or any
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.

The Directors may delegate any of their powers or discretion to committees consisting
of one or more members of their body and (if thought fit) one or more other persons co-
opted as hereinafter provided. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations which may from time to time be imposed by the
Directors. Any such regulations may provide for or authorise the co-option to the committee
of persons other than Directors and for such co-opted members to have voting rights as
members of the committee.

The meetings and proceedings of any such committee consisting of two (2) or more
members shall be governed mutatis mutandis by the provisions of this Constitution
regulating the meetings and proceedings of the Directors, so far as the same are not
superseded by any regulations made by the Directors under Regulation 104.

All acts done by any meeting of Directors, or of any such committee, or by any person acting
as a Director or as a member of any such committee, shall as regards all persons dealing
in good faith with the Company, notwithstanding that there was defect in the appointment
of any of the persons acting as aforesaid, or that any such persons was at the time of his
appointment not qualified for appointment or subsequently became disqualified or had
vacated office, or was not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director or member of the committee
and had been entitled to vote.
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BOARD COMMITTEES

(A)  The Board shall form such committees from amongst their number, including an audit
committee, nominating committee and remuneration committee, as maybe required
by the Listing Rules of the Designated Stock Exchange, other applicable laws and
such other by-laws, regulations and codes of practice that may be applicable to the
Company (as they may be amended from time to time).

(B) The audit committee may regulate its own procedure and in particular the calling of
meetings, the notice to be given of such meetings, the voting and proceedings thereat,
the keeping of minutes and the custody, production and inspection of such minutes.

(C) In this Regulation, “non-executive Director” or “a person who is not an executive
Director” means a Director who is not an employee of, and does not hold any other
office of profit in, the Company or in any subsidiary or associated company of the
Company in conjunction with his office of Director, and his membership of an audit
committee and “executive Director” shall be read accordingly.

BORROWING POWERS

Subject as hereinafter provided and to the provisions of the Statutes, the Directors
may exercise all the powers of the Company to borrow money, to mortgage or charge its
undertaking, property and uncalled capital and to issue debentures and other securities,
whether outright or as collateral security for any debt, liability or obligation of the Company or
of any third party.

GENERAL POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or
supervision of, the Directors, who may exercise all such powers of the Company as are not
by the Statutes or by this Constitution required to be exercised by the Company in General
Meeting. The general powers given by this Regulation shall not be limited or restricted by
any special authority or power given to the Directors by any other Regulation.

The Directors shall not carry into effect any proposals for selling or disposing of the whole
or substantially the whole of the Company’s undertaking unless such proposals have been
approved by the members in a General Meeting.

The Directors may establish any local boards or agencies for managing any of the affairs
of the Company, either in Singapore or elsewhere, and may appoint any persons to be
members of such local boards, or any managers or agents, and may fix their remuneration,
and may delegate to any local board, manager or agent any of the powers, authorities
and discretions vested in the Directors, with power to sub-delegate, and may authorise
the members of any local boards, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation may be made upon
such terms and subject to such conditions as the Directors may think fit, and the Directors
may remove any person so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment or variation shall be
affected thereby.

The Directors may from time to time and at any time by power of attorney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in
or exercisable by the Directors under this Constitution) and for such period and subject to
such conditions as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorney as
the Directors may think fit, and may also authorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.
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The Company or the Directors on behalf of the Company may in exercise of the powers in
that behalf conferred by the Statutes cause to be kept a Branch Register or Registers of
Members and the Directors may (subject to the provisions of the Statutes) make and vary
such regulations as they may think fit in respect of the keeping of any such Register.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

The Directors shall cause minutes to be duly made and entered in books provided for such
purpose:

(a) of all appointments of officers to be engaged in the management of the Company’s
affairs;

(b)  of the names of the Directors present at all meetings of the Company, of the Directors
and of any committee of Directors; and

() of all proceedings at all meetings of the Company, of the Directors and of any
committee of Directors.

Such minutes shall be signed by the chairperson of the meeting, at which the proceedings
were held or by the chairperson of the next succeeding meeting.

SECRETARY

The Secretary shall be appointed by the Directors on such terms and for such period as
they may think fit. Any Secretary so appointed may at any time be removed from office by
the Directors, but without prejudice to any claim for damages for breach of any contract
of service between him and the Company. If thought fit, two (2) or more persons may be
appointed as Joint Secretaries. The Directors may also appoint from time to time on such
terms as they may think fit one or more Assistant Secretaries. The appointment and duties
of the Secretary or Joint Secretaries shall not conflict with the provisions of the Act and in
particular Section 171 of the Act.

THE SEAL

(A)  Where the Company has a Seal, the Directors shall provide for the safe custody of the
Seal which shall not be used without the authority of the Directors or of a committee
authorised by the Directors in that behalf.

(B) The general powers given by this Regulation shall not be limited or restricted by any
special authority or power given to the Directors by any other Regulation.

Every instrument to which the Seal shall be affixed shall be signed autographically or by
facsimile by one Director and the Secretary or by two (2) Directors or some other person
appointed by the Directors, save 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 of
mechanical electronic signature or other method approved by the Directors. Notwithstanding
the foregoing, where a document is described or expressed as a deed or where any written
law or rule of law requires a document to be under or executed under the Seal (or provides
for certain consequences if it is not), the Company may execute such document without
affixing the Seal so long as such document is signed in the manner set out in the Act.
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(A)  Where the Company has a Seal, the Company may exercise the powers conferred
by the Statutes with regard to having an official seal for use abroad and such powers
shall be vested in the Directors.

(B) Where the Company has a Seal, the Company may exercise the powers conferred
by the Statutes with regard to having a duplicate Seal as referred to in Section 124 of
the Act which shall be a facsimile of the Seal with the addition on its face of the words
“Share Seal”.

KEEPING OF STATUTORY RECORDS

Any register, index, minute book or book of account required to be kept by (or on behalf
of) the Company under the Statutes or this Constitution, may, subject to and in accordance
with the Statutes, be kept either in hard copy form or in electronic form, and arranged in
the manner that the Directors think fit. If such records are kept in electronic form, unless
otherwise permitted under the Statutes, the Directors shall ensure that such records are
capable of being reproduced in hard copy form, and shall provide for the manner in which
the records are to be authenticated and verified. In any case where such records are
kept otherwise than in hard copy form, the Directors shall take reasonable precautions
for ensuring the proper maintenance and authenticity of such records, guarding against
falsification and for discovery of falsification. The Company shall cause true English
translations of all financial statements, minute books or other records required to be kept by
the Company under the Statutes which are not kept in English to be made from time to time
at intervals of not more than seven (7) days, and shall keep the translations with the originals
for so long as the originals are required under the Statutes to be kept. The Company shall
also keep at the Office certified English translations of all instruments, certificates, contracts
or documents not written in English which the Company is required under the Statutes to
make available for public inspection.

AUTHENTICATION OF DOCUMENTS

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

RESERVES

The Directors may from time to time set aside out of the profits of the Company and carry
to reserve such sums as they think proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may properly be applied and
pending such application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as they think fit and
may consolidate into one fund any special funds or any parts of any special funds into which
the reserve may have been divided. The Directors may also, without placing the same to
reserve, carry forward any profits. In carrying sums to reserve and in applying the same, the
Directors shall comply with the provisions of the Statutes.
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DIVIDENDS

The Company may by Ordinary Resolution declare dividends but no such dividend shall
exceed the amount recommended by the Directors.

If and so far as in the opinion of the Directors, the profits of the Company justify such
payments, the Directors may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and may also from time to time declare and pay
interim dividends on shares of any class of such amounts and on such dates and in respect
of such periods as they think fit.

Unless and to the extent that the rights attached to any shares or the terms of issue thereof
otherwise provide, all dividends shall (as regards any shares not fully paid throughout the
period in respect of which the dividend is paid) be apportioned and paid pro rata according
to the amounts paid on the shares during any portion or portions of the period in respect of
which the dividend is paid. For the purposes of this Regulation, no amount paid on a share
in advance of calls shall be treated as paid on the share.

No dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Statutes. Any dividend unclaimed after six (6) years from the date of
declaration shall be made forfeit and revert to the Company.

No dividend or other monies payable on or in respect of a share shall bear interest as
against the Company.

(A)  The Directors may retain any dividend or other monies payable on or in respect of
a share on which the Company has a lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien exists.

(B) The Directors may retain the dividends payable upon shares in respect of which any
person is under the provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person is under those provisions entitled
to transfer, until such person shall become a member in respect of such shares or
shall transfer the same.

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the member (or the
person entitled to the share in consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is accepted as such or acted
upon by the Company.

(A) The Company may upon the recommendation of the Directors by Ordinary Resolution
direct payment of a dividend in whole or in part by the distribution of specific assets
(and in particular of paid-up shares or debentures of any other company) and the
Directors shall give effect to such resolution. Where any difficulty arises with regard
to such distribution, the Directors may settle the same as they think expedient and in
particular, may issue fractional certificates, may fix the value for distribution of such
specific assets or any part thereof, may determine that cash payments shall be made
to any member upon the footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may seem expedient to
the Directors.

(B) Subject to the Listing Rules, whenever the Directors or the Company in General
Meeting have resolved or proposed that a dividend (including an interim, final, special
or other dividend) be paid or declared on 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) the basis of any such allotment shall be determined by the Directors;
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(b)  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 Regulation 130(B);

(c) 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 the election has been accorded
provided 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

(d)  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 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 any provisions of the Constitution to the contrary, the Directors
shall be empowered to do all things necessary and convenient for the purpose
of implementing the aforesaid including, without limitation, the making of each
necessary allotment of shares of the relevant class and of each necessary
appropriation, capitalisation, application, payment and distribution of funds
which may be lawfully appropriated, capitalised, applied, paid or distributed
for the purpose of the allotment and without prejudice to the generality of the
foregoing the Directors may (i) capitalise and apply the amount standing to the
credit of any of the Company’s reserve accounts or any sum standing to the
credit of the profit and loss account or otherwise for distribution as the Directors
may determine, such sum as may be required to pay up in full 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, or (ii) apply the sum
which would otherwise have been payable in cash to the holders of 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 of Regulation
130(B) 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 do all acts and things considered necessary or expedient to give
effect to any appropriation, capitalisation, application, payment and distribution of
funds pursuant to the provisions of Regulation 130(B), with full power to make such
provisions as they think fit in the case of fractional entitlements to shares (including,
notwithstanding any provision to the contrary in this Constitution, provisions whereby,
in whole or in part, fractional entittements are disregarded or rounded up or down,
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or whereby the benefit of fractional entitements accrues to the Company rather than
the members) and to authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for any such appropriation,
capitalisation, application, payment and distribution of funds and matters incidental
thereto and any agreement made under such authority shall be effective and binding
on all concerned.

(E) The Directors may, on any occasion when they resolve as provided in Regulation
130(B), determine that the rights of election under that Regulation shall not be made
available to the persons who are registered as holders of shares of the relevant class
in the Register of Members or (as the case may be) the Depository Register, or in
respect of shares of that class 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 Regulation 130(B) shall be read and construed to such
determination.

(F)  The Directors may, on any occasion when they resolve as provided in Regulation
130(B), further determine that:—

(@) no allotment of shares or rights of election of shares under that Regulation
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
entitlements of the members aforesaid shall be to receive in cash the relevant
dividend resolved or proposed to be paid or declared; and

(b)  no allotment of shares or rights of election of shares under that Regulation shall
be made available or made to a person, or any persons, if such allotment or
rights of election would in the opinion of the Directors cause such person (or
persons) to hold or control voting shares in excess of any shareholding or other
limits which may from time to time be prescribed in any Statutes, without the
approval of the applicable regulatory or other authority as the case may be.

(G) Notwithstanding the foregoing provisions in Regulation 130(B) to Regulation 130(F),
if at any time after the Directors’ resolution to apply the provisions of Regulation
130(B) in relation to any dividend but prior to the allotment of shares of the relevant
class 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 absolute discretion and as they deem fit in the interest of the
Company, cancel the proposed application of Regulation 130(B).

Any dividend or other moneys payable in cash on or in respect of a share may be paid by
cheque or warrant sent through the post to the registered address appearing in the Register
of Members or (as the case may be) the Depository Register of the member or person
entitled thereto (or, if two (2) 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 and 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 or to such person as the holder or joint 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.
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130.

131.

132.

If two (2) or more persons are registered in the Register of Members or (as the 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.

Any resolution declaring a dividend on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the Directors, may specify that the same
shall be payable to the persons registered as the holders of such shares in the Register
of Members or (as the case may be) the Depository Register at the close of business on a
particular date and thereupon the dividend shall be payable to them in accordance with their
respective holdings so registered, but without prejudice to the rights inter se in respect of
such dividend of transferors and transferees of any such shares.

BONUS ISSUE AND CAPITALISATION OF PROFITS AND RESERVES

(A) The Directors may, with the sanction of an Ordinary Resolution of the Company
(including any Ordinary Resolution passed pursuant to Regulation 5(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) 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 Regulation
5(B)) such other date as may be determined by the Directors, in
proportion to their then holdings of shares; and/or

(b) 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
the 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 Regulation
5(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.

(B) The Directors may do all acts and things considered necessary or expedient to give
effect to any such bonus issue or capitalisation under this Regulation 134, with full
power to the Directors to make such provisions as they think fit for any fractional
entittements which would arise on the basis aforesaid (including provisions whereby
fractional entitlements are disregarded or the benefit thereof accrues to the Company
rather than to the members concerned). The Directors may authorise any person to
enter, on behalf of all the members interested, into an agreement with the Company
providing for any such bonus issue or capitalisation and matters incidental thereto,
and any agreement made under such authority shall be effective and binding on all
concerned.
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133.

134.

135.

136.

(C) In addition and without prejudice to the power to capitalise profits and other moneys
provided for by this Regulation 134, the Directors shall have power to issue shares for
which no consideration is payable and/or to capitalise any undivided profits or other
moneys of the Company not required for the payment or provision of any dividend on
any shares entitled to cumulative or non-cumulative preferential dividends (including
profits or other moneys carried and standing to any reserve or reserves) and to apply
such profits or other moneys in paying up in full new shares on terms that such shares
shall, upon issue:—

(@) be held by or for the benefit of participants of any share incentive or option
scheme or plan implemented by the Company and approved by shareholders in
a General Meeting and on such terms as the Directors shall think fit; or

(b) be held by or for the benefit of non-executive Directors as part of their
remuneration under Regulation 77 and/or Regulation 78 approved by members
in a General Meeting in such manner and on such terms as the Directors
shall think fit. The Directors may do all acts and things considered necessary
or expedient to give effect to any capitalisation authorised pursuant to this
Regulation 134.

FINANCIAL STATEMENTS

Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes, shall be kept at the Office or at such other place as
the Directors think fit. No member of the Company or other person shall have any right of
inspecting any account or book or document of the Company except as conferred by the Act
or ordered by a court of competent jurisdiction or authorised by the Directors.

The Directors shall from time to time in accordance with the provisions of the Act and the
Listing Rules cause to be prepared and to be laid before a General Meeting of the Company
such financial statements, group accounts (if any) and reports as may be necessary.

A copy of the financial statements and if required, the balance sheet (including every
document required by law to be attached thereto) which is duly audited and which is to be
laid before a General Meeting of the Company (including every document required by law to
be comprised therein or attached or annexed thereto) shall not less than fourteen (14) days
before the date of the meeting be sent to every member of, and every holder of debentures
of, the Company and 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
that and subject to the Listing Rules:— (a) this Regulation shall not require a copy of these
documents to be sent to more than one of any joint holders or to any person of whose
address the Company is not aware or the several persons entitled thereto in consequence of
the death or bankruptcy of the holder or otherwise, but any member or holder of debentures
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; and (b) these documents may be sent less than
fourteen (14) days before the date of the General Meeting if all persons entitled to receive
notices of General Meetings from the Company so agree. Subject to and where required
under the Listing Rules, such number of each document as is referred to in this Regulation
or such number as may be required by the Designated Stock Exchange shall be forwarded
to the Designated Stock Exchange at the same time as such documents are sent to the
members.

AUDITORS

Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time of
his appointment not qualified for appointment or subsequently became disqualified.
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137. An Auditor shall be entitled to attend any General Meeting and to receive all notices of and
other communications relating to any General Meeting which any member is entitled to
receive and to be heard at any General Meeting on any part of the business of the meeting
which concerns him as Auditor.

138.

(A)

NOTICES

Any notice or document (including, without limitation, share or stock certificates,
circulars, documents relating to any issue of securities in the Company, dividend
vouchers, cheques, notices of meetings, instruments appointing proxies, and any
financial statements, reports or other documents) which is permitted or required to
be given, sent or served under the Statutes, this Constitution or the Listing Rules by
the Company (or by the Directors) to any member may be given or sent to, or served
on, any member by the Company either personally or by sending it through the post
in a prepaid cover addressed to such member at his Singapore registered address
appearing in the Register of Members or (in the case of a Depositor) 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) the
Depository as his address for the service of notices, or by sending 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 at the expiration of twenty-four (24) hours after
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.

Without prejudice to the provision of Regulation 140(A) but subject otherwise to any
applicable laws relating to electronic communications, including, inter alia, the Act
and the Listing Rules, any notice of meeting or document (including any financial
statements or reports but excluding any documents as may be prescribed under the
Statutes) which is required or permitted to be given, sent or served under the Act, this
Constitution or the Listing Rules by the Company, or by the Directors, to a member
or an officer or Auditor of the Company may be given, sent or served using electronic
communications:—

(a) to the current address of such person (which may be an email address);

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

(¢)  in such manner as such member expressly consents to receiving notices and
documents by giving notice in writing to the Company,

in accordance with the provisions of this Constitution, the Act, the Listing Rules,
the Statutes and any other applicable regulations or procedures. For the avoidance
of doubt, for so long as the Company’s shares are listed on the Designated Stock
Exchange, the Company’s implementation and use of electronic transmission of notice
and/or documents pursuant to this Regulation 140(B) shall be subject to the applicable
Listing Rules and any additional safeguards, restrictions and/or requirements as the
Designated Stock Exchange may impose from time to time.

For the purposes of Regulation 140(B) above, where there is express consent from a
member, the Company may send such notices and documents by way of electronic
communication, unless otherwise provided under the Listing Rules, the Statutes and
any other applicable regulations or procedures.
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For the purposes of Regulation 140(B) above, a member shall be implied 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
unless otherwise provided under the Act, Listing Rules, the Statutes and any other
applicable regulations or procedures.

For the purposes of Regulation 140(B) above and notwithstanding Regulation
140(D) above, and further subject to any applicable laws relating to electronic
communications, including, inter alia, the Act and the Listing Rules, the Directors may,
at their discretion, at any time give a member an opportunity to elect within a specified
period of time whether to receive such notice or document by way of electronic
communications or as a physical copy, and such member shall be deemed to have
consented to receive such notice or document by way of electronic communications
if he was given such an opportunity and he failed to make an election within the
specified time, and he shall not in such an event have a right to receive a physical
copy of such notice or document. The election made under this Regulation 140(E)
as to the form of the notice or document to be received by the member shall be a
standing election although the member may make a fresh election at any time and
until the member makes a fresh election, the election that is conveyed under
Regulation 140(E) to the Company last in time prevails over all previous elections as
the member’s valid and subsisting election in relation to all notices and documents to
be sent to him.

Where a notice or document is given, sent or served by electronic communications:—

(a) to the current address of a person pursuant to Regulation 140(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 applicable laws; or

(b) by making it available on a website pursuant to Regulation 140(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, or unless otherwise
provided under the Statutes and/or other applicable regulations or procedures.

Subject to the Listing Rules, the Statutes and any other applicable regulations or

procedures relating to electronic communications, where a notice or document is

given, sent or served to a member by making it available on a website pursuant to

Regulation 140(B)(b), the Company shall give separate notice to the member of the

following:—

(a) the publication of the notice or document on that website;

(b) if the notice or document is not available on the website on the date of
notification, the date on which such notice or document will be available;

(c) the address of the website;
(d)  the place on the website where the notice or document may be accessed; and

(e)  how the notice or document may be accessed.
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139.

140.

141.

(H)  Such separate notice referred to in Regulation 140(G) shall be given, sent or served to
or on a member by one or more of the following means:—

(a) by sending such separate notice to the member personally or through the post
pursuant to Regulation 140(A);

(b) by sending such separate notice to the member using electronic
communications to his current address pursuant to Regulation 140(B)(a);

(c) by way of advertisement in an English daily newspaper in circulation in
Singapore; and/or

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

)] Unless otherwise provided under the Listing Rules, the Statutes and any other
applicable regulations or procedures, where a notice or document is sent by electronic
communication, the Company shall separately provide a physical notification to the
member as soon as practicable of how to request a physical copy of that notice or
document from the Company. The Company shall separately provide a physical copy
of that notice or document upon such request.

(J)  Notwithstanding any provision of this Regulation 140, the Company shall comply with
the Listing Rules and any applicable Statutes for the time being in force relating to
communications with members, including any requirement to send specific documents
to members by way of physical copies.

Any notice given to that one of the joint holders of a share whose name stands first in the
Register of Members or (as the case may be) the Depository Register in respect of the
share shall be sufficient notice to all the joint holders in their capacity as such. For such
purpose, a joint holder having no registered address in Singapore and not having supplied
an address within Singapore for the service of notices shall be disregarded.

A person entitled to a share in consequence of the death or bankruptcy of a member
upon supplying to the Company such evidence as the Directors may reasonably require to
show his title to the share, and upon supplying also to the Company or (as the case may
be) the Depository an address within Singapore for the service of notices, shall be entitled
to have served upon or delivered to him at such address any notice or document to which
the member but for his death or bankruptcy would have been entitled, and such service or
delivery shall for all purposes be deemed a sufficient service or delivery of such notice or
document on all persons interested (whether jointly with or as claiming through or under him)
in the share. Save as aforesaid, any notice or document delivered or sent by post to or left
at the address of any member in pursuance of this Constitution shall, notwithstanding that
such member be then dead or bankrupt or in liquidation, and whether or not the Company
or (as the case may be) the Depository have notice of his death or bankruptcy or liquidation,
be deemed to have been duly served or delivered in respect of any share registered in the
name of such member in the Register of Members or, where such member is a Depositor,
entered against his name in the Depository Register as sole or first-named joint holder.

A member who (having no registered address within Singapore) has not supplied to the

Company or (as the case may be) the Depository an address within Singapore for the
service of notices shall not be entitled to receive notices from the Company.
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142.

143.

144.

145.

146.

MEMBERS WHOSE WHEREABOUTS ARE UNKNOWN

If the Company is unable, for not less than ten (10) years and despite the exercise of
reasonable diligence, to discover the whereabouts of a member, it may exercise its power
under the Statutes to transfer the shares of the member to the Official Receiver of Singapore
for sale by the Official Receiver and credit of the proceeds thereof into the Singapore
Companies Liquidation Account, and thereafter any person claiming the shares otherwise
than through the Official Receiver shall only be entitled to claim against the said Account or
the Singapore Consolidated Fund as the case may be, in accordance with the provisions of
the Statutes.

WINDING UP

The Directors shall have power in the name and on behalf of the Company to present a
petition to the court for the Company to be wound up.

(A) If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the court) the liquidator may, with the authority of a Special
Resolution, divide among the members in specie or in kind the whole or any part of
the assets of the Company and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and may for such purpose set
such value as he deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as between the members of
different classes of members. The liquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of members as the liquidator
with the like authority shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be compelled to accept
any shares or other property in respect of which there is a liability.

(B) If the Company shall be wound up, and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid up capital, such
assets shall be distributed so that, as nearly as may be, the losses shall be borne by
the members in proportion to the capital paid up, at the commencement of the winding
up, on the shares in respect of which they are members respectively. If, in a winding
up, the assets available for distribution among the members shall be more than
sufficient to repay the whole of the capital paid-up at the commencement of winding
up, the excess shall be distributed amongst the members in proportion to the capital at
the commencement of the winding up paid-up on the shares in respect which they are
members respectively. This Regulation is to be without prejudice to the rights of the
holders or Depositors of shares issued upon special terms and conditions.

On a voluntary winding up of the Company, no commission or fee shall be paid to a
liquidator without the prior approval of the members in General Meeting. The amount of such
commission or fee shall be notified to all members not less than seven (7) days prior to the
General Meeting at which it is to be considered.

INDEMNITY AND INSURANCE

Subject to the provisions of and so far as may be permitted by the 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 in the execution and discharge of his duties or in relation thereto. Without
prejudice to the generality of the foregoing, no Director, Secretary or other officer of the
Company shall be liable for the acts, receipts, neglect 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
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147.

148.

149.

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.

Subject to the Statutes and to the maximum extent permitted by law, the Company may
pay or agree to pay a premium for a contract insuring a person who is a Director or other
officer of the Company, against all losses or liabilities incurred by the person in or about
the execution and discharge of the duties of his office or otherwise in relation thereto. This
Regulation 149 does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Statutes or by any other provision of law.

SECRECY

No member shall be entitled to require the Company to disclose any information relating
to any trade, business, product or process which is secret in nature which may relate to
the conduct of the business of the Company and which the Directors determine to be
inexpedient and inadvisable to communicate in the best interest of the members save as
may be authorised by law or required by the Listing Rules.

PERSONAL DATA

(A) A member who is a natural person is deemed to have consented to the collection, use
and disclosure of his personal data (whether such personal data is provided by that
member or is collected through a third party) by the Company (or its agents or service
providers) from time to time for any of the following purposes:—

(a) implementation and administration of any corporate action by the Company (or
its agents or service providers);

(b) internal analysis and/or market research by the Company (or its agents or
service providers);

(¢) investor relations communications by the Company (or its agents or service
providers);

(d)  administration by the Company (or its agents or service providers) of that
member’s holding of shares in the capital of the Company;

(e) implementation and administration of any service provided by the Company (or
its agents or service providers) to its members to receive notices of meetings,
annual reports and other shareholder communications and/or for proxy
appointment, whether by electronic means or otherwise;

(f) processing, administration and analysis by the Company (or its agents or
service providers) of proxies and representatives appointed for any General
Meeting (including any adjournment thereof) and the preparation and
compilation of the attendance lists, minutes and other documents relating to any
General Meeting (including any adjournment thereof);

(g) implementation and administration of, and compliance with, any provision of this
Constitution;

(h) compliance with any applicable laws, provisions of the Listing Rules, take-
over rules, regulations, guidelines and/or industry codes, judgments, orders,
directions or requests issued by any court, legal or regulatory bodies in
Singapore or elsewhere, including rules and regulations relating to anti-money
laundering and countering the financing of terrorism and the carrying out of
audit checks, surveillance and investigation;
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(i) any other purposes set out in any publicly available personal data protection
policy of the Company which addresses the collection, use and/or disclosure of
personal data relating to members; and

) purposes which are reasonably related to any of the above purposes.

(B) Any member who appoints a proxy and/or representative for any General Meeting
and/or any adjournment thereof is deemed to have warranted that where such
member discloses the personal data of such proxy and/or representative to the
Company and its agents and service providers (or any of them), that member has
obtained the prior consent of such proxy and/or representative for the collection, use
and disclosure by the Company and its agents and service providers (or any of them)
of the personal data of such proxy and/or representative for the purposes specified
in Regulation 151(A)(f) and Regulation 151(A)(h), and is deemed to have agreed to
indemnify the Company in respect of any penalties, liabilities, claims, demands, losses
and damages as a result of such member’s breach of warranty.

Names, Addresses and Descriptions of
Subscribers

Number of shares taken by each Subscriber

CHUA GEOK KOON

26 Fifth Avenue
Singapore 1026
1280866/F
Singaporean
DIRECTOR

ONE

TAN EE SOON

27 Amber Gardens
#15-27 Maryland Park
Singapore 1543
0317238/D
Singaporean
DIRECTOR

ONE

LEE LAN HIANG

Apt Blk 100 Whampoa Dr
#18-182

Singapore 1232
0452168/D

Singaporean

DIRECTOR

ONE

Total number of shares taken

THREE

Dated this 26th day of September 1989.
Witness to the above signatures:—

GOH BOON KOK

Approved Company Auditor 7500A Beach Road
#11-320/322 The Plaza

Singapore 0719
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THE COMPANIES ACT 1967 OF SINGAPORE
PUBLIC COMPANY LIMITED BY SHARES
CONSTITUTION
OF
MATEX INTERNATIONAL LIMITED
(Adopted by Special Resolution passed on [®] 2026)

1. (A) The name of the Company is MATEX INTERNATIONAL LIMITED.
(B) The registered office of the Company will be situate in the Republic of Singapore.
(© Subject to the provisions of the Listing Rules, the Statutes and this Constitution, the

Company has full capacity to carry on or undertake any business or activity, do any act or
enter into any transaction and for the said purposes, full rights, powers and privileges. Fhe

objects-for-which-the-Company-is-established-are—
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(BLACKLINED)

2.

(D) The liability of the members is limited.

The regulations in the model constitution prescribed under Section 36(1) of the Act shall not apply
to the Company, except insofar as the same are repeated or contained in this Constitution.

INTERPRETATION

3.

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.

“the Act’

“address” or “registered
address”

“Auditors”

“Board”

“Chairperson”

“the Company”

“Constitution”

“Designated Stock
Exchange”

“Directors”

“General Meeting”

“in writing”

The Companies Act 1967 of Singapore or any statutory modification,
amendment or re-enactment thereof for the time being in force or any
and every other act for the time being in force concerning companies
and affecting the Company and any reference to any provision of the Act
is to that provision so modified, amended or re-enacted or contained in
any such subsequent act or acts.

In respect of any member, that member’s physical
address for service or delivery of notices or documents personally or by
post, unless otherwise expressly provided in this Constitution.

The auditors of the Company for the time being as appointed in
accordance with the Act.

The board of Directors of the Company.

The chairperson of the Board of Directors for the time being or the
chairperson of the General Meeting as the case may be.

The abovenamed Company by whatever name from time to time called.

The Constitution or other regulations of the Company for the time
being in force.

The Singapore Exchange Securities Trading Limited for so long as
the shares of the Company are listed and quoted on the Singapore
Exchange Securities Trading Limited or such other stock exchange in
respect of which the shares of the Company are listed or quoted.

The directors of the Company for the time being, as a body or as a
quorum present at a meeting of directors.

A general meeting of the Company.

Unless expressly provided in this Constitution or the context requires
otherwise and subject to any limitations, conditions or restrictions
contained in the Statutes, means any written words or substitute for
writing produced or partly written and partly substitute for writing
produced and shall include printing, lithography, photography and other
mode or modes of representing or reproducing words, symbols or
other information in a visible form, whether in a physical document or
in an electronic communication or form or otherwise.
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(BLACKLINED)

“Listing Rules”

“market day”

“month”
“Office”

“Ordinary Resolution”

“Paid”
“Register of Members”

“Regulations”

“Secretary”

“Securities Account”

“Special Resolution”

“Statutes”

us$n

uyear”

The listing rules of the Designated Stock Exchange as amended,
modified or supplemented from time to time.

A day on which the Singapore Exchange Securities Trading Limited is
open for trading in securities.

Calendar month.
The registered office of the Company for the time being.

A resolution passed as an ordinary resolution in accordance
with the Act and this Constitution.

Paid or credited as paid.
The Company’s register of members.

The regulations of the Company contained in this Constitution for the
time being in force and as may be amended from time to time.

Any person appointed by the Directors to perform any of the duties
of the Secretary or where two (2) or more persons are appointed to act
as Joint Secretaries, means any one (1) of those persons.

The securities account maintained by a depositorwith the Depository.
Has the meaning ascribed to it in the Act.

The Act, the Securities and Futures Act 2001 of Singapore and every
other written law for the time being in force concerning companies
and affecting the Company and any reference to any provision of any
Statute is to that provision as so modified, amended or re-enacted or
contained in any such subsequent act or acts.

The lawful currency of the Republic of Singapore.

Calendar vyear.

The expressions “Depositor”, “Depository”, “Depository Agent” and “Depository Register’ as used in
this Constitution shall have the same meanings ascribed to them respectively in the Securities and
Futures Act 2001 of Singapore.

The expressions “writing”, “written” and “in writing” shall, unless otherwise expressly provided in
this Constitution or the context requires otherwise and subject to any limitations, conditions or
restrictions contained in the Statutes, mean any written words or substitute for writing produced
or partly written and partly substitute for writing produced and shall include printing, lithography,
photography, and other mode or modes of representing or reproducing words, symbols or other
information in a visible form, whether in a physical document or in an electronic communication or
form or otherwise.

The expressions “Chief Executive Officer”, “current address”, “electronic communication”, “relevant
intermediary” and “treasury shares” shall have the meanings ascribed to them respectively in the
Act.
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Unless otherwise expressly provided in this Constitution or the context requires otherwise,
expressions referring to signing shall be construed as including references to digital signatures
and electronic signatures (including secure electronic signatures) that are referred to and defined
in the Electronic Transactions Act 2010 of Singapore. Unless otherwise expressly provided in this
Constitution or the context requires otherwise, expressions referring to notices and documents
shall be construed as including references to electronic versions of notices and documents, and
electronic records as defined in the Electronic Transactions Act 2010 of Singapore.

The expression “clear days” shall, for the purposes of calculating the number of days necessary
before a notice is served or deemed to be served, be exclusive of the day on which the notice is
served or deemed to be served and of the day for which the notice is given.

References in these Regulations to “holder” or “holders” of shares or any class of shares shall:—

(a) exclude the Depository or its nominee (as the case may be) except where otherwise
expressly provided for in these Regulations or where the terms “registered holder” or
“registered holders” are used in these Regulations;

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

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

and the words “holding” and “hold” (and its respective grammatical variations) shall be construed
accordingly.

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.

Words denoting the singular shall include the plural and vice versa. Words denoting the masculine
shall include the feminine. Words denoting persons shall include corporations.

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

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.

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

The headnotes and marginal notes (if any) are inserted for convenience only and shall not affect
the construction of this Constitution.

ISSUE OF SHARES

4, (A) Subject to the Statutes, this Constitution and the Listing Rules, no shares may
be issued by the Directors without the prior approval of the Company in General
Meeting pursuant to Section 161 of the Act, but subject thereto and the terms of
such approval, and subject to Regulation 5, and to any special rights attached
to any shares for the time being issued, the Directors may allot and issue
shares (with or without conferring a right of renunciation) or grant options over
or otherwise dispose of the same to such persons on such terms and conditions
and for such consideration and at such time and whether or not subject to the
payment of any part of the amount thereof in cash or otherwise as the Directors
may think fit. Subject to the Statutes, this Constitution and the Listing Rules, any
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shares may be issued with such preferential, deferred, qualified or special rights,
privileges, conditions or restrictions, whether as regards dividend, return of capital,
participation in surplus assets and profits, voting, conversion or otherwise, as
the Directors may think fit, and preference shares may be issued which are or at
the option of the Company are liable to be redeemed, the terms and manner of
redemption being determined by the Directors in accordance with the Act, Provided
Always that:—

(@) no shares shall be issued to transfer a controlling interest in the Company
without the specific prior approval of the Company in General Meeting; and

(b)  no options shall be granted over new shares except in accordance with the
Act and the Listing Rules.

The Directors may, at any time after the allotment of any share but before any
person has been entered in the Register of Members as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may accord
to any allottee of a share a right to effect such renunciation upon and subject to
such terms and conditions as the Directors may think fit to impose.

Except so far as otherwise provided by the conditions of issue or by this
Constitution, all new shares shall be issued subject to the provisions of the Statutes
and of this Constitution with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture or otherwise.

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

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

Subject to any direction to the contrary that may be given by the Company
in General Meeting or except as permitted by the rules of the Designated Stock
Exchange, all new shares shall before issue be offered to such persons who as at
the date (as determined by the Directors) of the offer are entitled to receive notices
from the Company of General Meetings in proportion, as far as the circumstances
admit, to the amount of the existing shares to which they are entitled. The offer
shall be made by notice specifying the number of shares offered, and limiting a
time within which the offer, if not accepted, will be deemed to be declined, and,
after the expiration of that time, or on the receipt of an intimation from the person to
whom the offer is made that he declines to accept the shares offered, the Directors
may dispose of those shares in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new shares which (by
reason of the ratio which the new shares bear to shares held by persons entitled
to an offer of new shares) cannot, in the opinion of the Directors, be conveniently
offered under this Regulation 5(A).

Notwithstanding Regulation 5(A), the Company may by Ordinary 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:—

@ () issue shares of the Company whether by way of rights, bonus or
otherwise; and/or
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(i)  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 Designated Stock
Exchange;

(2) in exercising the authority conferred by the Ordinary Resolution, the
Company shall comply with the Listing Rules for the time being in force
(unless such compliance is waived by the Designated Stock Exchange) and
this Constitution; and

(8)  (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).

(C) The Company may, notwithstanding Regulations 5(A) and 5(B) above, authorise
the Directors not to offer new shares to members to whom by reason of foreign
securities laws, such offers may not be made without registration of the shares or
a prospectus or other document, but to sell the entitlements to the new shares on
behalf of such members on such terms and conditions as the Company may direct.

6. The Company may exercise the power of paying commissions in respect of subscription
for shares which is conferred by the Act to the full extent thereby permitted, Provided
Always that the amount or rate of the commissions paid or agreed to be paid and the
number of shares to be subscribed for absolutely shall be disclosed in the manner
required by the Act, in the relevant prospectus, statement, circular or notice as the case
may be. Such commissions may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The Company may
also on any issue of shares pay such brokerage as may be lawful subject to disclosure of
the amount or rate thereof in the manner required by the Act in the relevant prospectus,
statement, circular or notice as the case may be. Any expenses (including commissions or
brokerage) incurred directly by the Company in the issue of new shares may be paid out
of the proceeds of the issue or the Company’s share capital. Such payment shall not be
taken as reducing the amount of share capital in the Company.

7. Where any shares are issued for the purpose of raising money to defray the expenses of
the construction of any works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period, the Company may pay interest on so much of
that share capital (except treasury shares) as is for the time being paid up for the period
and charge the interest so paid to capital as part of the cost of the construction of the
works or buildings or the provision of the plant, subject to the conditions and restrictions
mentioned in the Act.
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8. (A)
(B)
9 (A)
(B)
(©)

Preference shares may be issued subject to such limitations prescribed under
the Listing Rules and the rights attaching to shares of a class other than ordinary
shares shall be expressed in the resolution creating the same and in this
Constitution. The total number of issued preference shares shall not at any time
exceed the total number of the issued ordinary shares and preference shareholders
shall have the same rights as ordinary shareholders as regards receiving of notices,
reports and financial statements and attending General Meetings of the Company,
and preference shareholders shall also have the right to vote at any meeting
convened for the purpose of reducing the capital, or winding-up, or sanctioning a
sale of the undertaking of the Company or where the proposal to be submitted to
the meeting directly affects their rights and privileges or when the dividend on the
preference shares is more than six (6) months in arrears.

The Company has power to issue further preference capital ranking equally with, or
in priority to, preference shares already issued.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes
of shares, the special rights attached to any class (unless otherwise expressly
provided by the terms of issue of that class) may, subject to the provisions of the
Statutes, be varied or abrogated either with the consent in writing of the holders
of three-quarters of the total voting rights of the issued shares of the class or with
the sanction of a Special Resolution passed at a separate General Meeting, of
the holders of the shares of the class (but not otherwise) and may be so 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 Meeting all the
provisions of this Constitution relating to General Meetings of the Company and
to the proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum shall be two (2) or more persons holding at least one-third of the total
voting rights of the issued shares of the class present in person or by proxy or
attorney and that any holder of shares of the class present in person or by proxy
or attorney may demand a poll and that every such holder shall on a poll have one
(1) vote for every share of the class held by him, Provided Always that where the
necessary majority for such a Special Resolution is not obtained at such General
Meeting, the consent in writing, if obtained from the holders of three-quarters of the
total voting rights of the issued shares of the class concerned within two (2) months
of such General Meeting, shall be as valid and effectual as a Special Resolution
carried at such General Meeting.

The repayment of preference capital other than redeemable preference capital, or
any alteration of preference shareholders’ rights, may only be made pursuant to a
Special Resolution of the preference shareholders concerned Provided Always that
where the necessary majority for such a Special Resolution is not obtained at the
General Meeting, consent in writing if obtained from the holders of three-fourths
of the preference shares concerned within two (2) months of the General Meeting,
shall be as valid and effectual as a special resolution carried at the General
Meeting.

The special rights attached to any class of shares having preferential or other rights
shall not unless otherwise expressly provided by the terms of issue thereof be
deemed to be varied by the creation or 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.
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10.

11.

12.

13.

14.

ALTERATION OF SHARE CAPITAL

The Company may from time to time by Ordinary Resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe.

(A)

(A)

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) cancel any shares which, at the date of the passing of the resolution, have
not been taken, or agreed to be taken, by any person. and diminish the
amount of its capital by the amount of the shares so cancelled;

(c) subject to the provisions of the Statutes, sub-divide its shares, or any of
them, into shares of a smaller amount than is fixed by this Constitution; so
however that the proportion of the amount paid to the amount unpaid (if
any) on each sub-divided share is the same as on the original share from
which it was derived; and the resolution whereby any share is sub-divided
being otherwise permitted to 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, qualified or
other special rights, or be subject to any such restrictions, as the Company
has then the authority to attach to unissued or new shares; and/or

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

Subject to the provisions of the Statutes and the Listing Rules and such limitations
thereof as may be prescribed by the Designated Stock Exchange, the Company
may, by Special Resolution, convert its share capital or any class of shares into any
other class of shares.

The Company may reduce its share capital or other undistributable reserve in any
manner permitted, and with, and subject to, any incident authorised, and consent or
confirmation required, by law.

Subject to and in accordance with the provisions of the Act, the Company may
authorise the Directors in General Meeting to purchase or otherwise acquire
any of its shares on such terms as the Company may think fit and in the manner
prescribed by the Act. All shares purchased by the Company shall be cancelled.

SHARE CERTIFICATES

Every certificate shall be issued in accordance with the requirements of the Act.
The facsimile signatures may be reproduced by mechanical or other means
provided the method or system of reproducing signatures has first been approved
by the Auditors of the Company. No certificate shall be issued representing shares
of more than one class.

The provisions in this Regulation and in Regulations 14 to 17 (insofar as they are
applicable) shall not apply to the transfer of book-entry securities.

The Company shall not be bound to register more than three (3) persons as joint
holders of a share except in the case of executors, trustees or administrators of the
estate of a deceased member.
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15.

16.

17.

18.

19.

20.

(B) In the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor and delivery of a certificate to any
one of the joint holders shall be sufficient delivery to all.

Every person whose name is entered as a member in the Register of Members shall
be entitled, within ten (10) market days (or such period as may be approved by the
Designated Stock Exchange) after the closing date of any application of shares, or (as the
case may be) the date of lodgement of a registrable transfer, to one certificate for all his
shares of any one class or to several certificates in reasonable denominations each for a
part of the shares so allotted or transferred.

(A)  Where a member transfers part only of the shares comprised in a certificate or
where a member requires the Company to cancel any certificate or certificates
and issue new certificates for the purpose of subdividing his holding in a different
mariner, the old certificate or certificates shall be cancelled and a new certificate
or certificates for the balance of such shares (in the case of transfer) and the whole
of such shares (in the case of sub-division) shall be issued in lieu thereof and the
member shall pay (in the case of sub-division) a maximum fee of S$2.00 for each
new certificate or such other fee as the Directors may from time to time determine
having regard to any limitation thereof as may be prescribed by the Designated
Stock Exchange.

(B) Any two (2) or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such
shares issued in lieu thereof without charge.

Subject to the provisions of the Act, if any share certificate shall be defaced, worn out,
destroyed, lost or stolen, it may be renewed on such evidence being produced and
a letter of indemnity (if required) being given by the shareholder, transferee, person
entitled, purchaser, member firm or member company of the Designated Stock Exchange
or on behalf of its or their client or clients as the Directors shall require, and (in case
of defacement or wearing out) on delivery up of the old certificate, and in any case
on payment of such sum not exceeding S$2.00 (or such sum as may be approved by
the Exchange from time to time) as the Directors may from time to time require. In the
case of destruction, loss or theft, a shareholder or person entitled to, and to whom such
renewed certificate is given shall also bear the loss and pay to the Company all expenses
incidental to the investigations by the Company of the evidence of such destruction or
loss.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares but 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.

Each member shall (subject to receiving at least fourteen (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.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such rate
(not exceeding ten per cent (10%) per annum) as the Directors may determine but the
Directors shall be at liberty in any case or cases to waive payment of such interest in
whole or in part.
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21.

22.

23.

24.

25.

26.

27.

28.

Any sum which by the terms of issue of a share becomes payable upon allotment or
at any fixed date shall for all the purposes of this Constitution be deemed to be a call
duly made and payable on the date on which by the terms of issue the same becomes
payable. In the case of non-payment, all the relevant provisions of this Constitution as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

The Directors may on the issue of shares differentiate between the holders as to the
amount of calls to be paid and the times of payment.

The Directors may if they think fit receive from any member willing to advance the same
all or any part of the moneys uncalled and unpaid upon the shares held by him and such
payment in advance of calls shall extinguish pro tanto the liability upon the shares in
respect of which it is made and upon the moneys so received (until and to the extent that
the same would but for such advance become payable) the Company may pay interest at
such rate (not exceeding eight per cent (8%) per annum) as the member paying such sum
and the Directors may agree. Capital paid on shares in advance of calls shall not, whilst
bearing interest, confer a right to participate in profits.

FORFEITURE AND LIEN

If a member fails to pay in full any call or instalment of a call on the due date for payment
thereof, the Directors may at any time thereafter serve a notice on him requiring payment
of so much of the call or instalment as is unpaid together with any interest which may
have accrued thereon and any expenses incurred by the Company by reason of such non-
payment.

The notice shall name a further day (not being less than fourteen (14) days from the date
of service of the notice) on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable to be made forfeit.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment
of all calls and interest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share and not actually paid before forfeiture. The
Directors may accept a surrender of any share liable to be forfeited hereunder.

A share so forfeited or surrendered shall become the property of the Company and may
be sold, re-allotted or otherwise disposed of either to the person who was before such
forfeiture or surrender the holder thereof or entitled thereto or to any other person upon
such terms and in such manner as the Directors shall think fit, and at any time before a
sale, re-allotment or disposal, the forfeiture or surrender may be cancelled on such terms
as the Directors shall think fit. The Directors may, if necessary, authorise some person to
transfer a forfeited or surrendered share to any such other person as aforesaid.

A member whose shares have been forfeited or surrendered shall cease to be a member
in respect of such shares but shall notwithstanding the forfeiture or surrender remain
liable to pay to the Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of such shares with interest thereon
at eight per cent (8%) per annum (or such lower rate as the Directors may determine)
from the date of forfeiture or surrender until payment and the Directors may at their
absolute discretion enforce payment without any allowance for the value of such shares at
that time of forfeiture or surrender or waive payment in whole or in part.
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29.

30.

31.

32.

33.

The Company shall have a first and paramount lien on every share (not being a fully paid
share) and dividends from time to time declared in respect of such shares. Such lien shall
be restricted to unpaid calls and instalments upon the specific shares in respect of which
such moneys are due and unpaid, and to such amounts as the Company may be called
upon by law to pay in respect of the shares of the member or deceased member. The
Directors may waive any lien which has arisen and may resolve that any share shall for
some limited period be exempt wholly or partially from the provisions of this Regulation 29.

The Company may sell in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the
lien exists is presently payable nor until the expiration of fourteen (14) days after a notice
in writing stating and demanding payment of the sum presently payable and giving notice
of intention to sell in default shall have been given to the holder for the time being of the
share. Provided Always that if such holder of the share has died or become mentally
disordered and incapable of managing himself or his affairs or become bankrupt, and no
person has given to the Company satisfactory proof of his right to effect a transmission of
the shares held by such member, the Directors may exercise such power of sale without
serving any notice.

The net proceeds of a sale, whether of a share forfeited by the Company or of a share
over which the Company has a lien, after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the unpaid call and accrued interest and
expenses and any residue after the satisfaction of the unpaid calls and accrued interest
and expenses shall be paid to the person entitled to the shares at the time of the sale or
to his executors, administrators or assignees, or as he directs. For the purpose of giving
effect to any such sale, the Directors may authorise some person to transfer or effect the
transfer of the shares sold to the purchaser.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to satisfy a
lien of the Company on a date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share. Such
declaration and the receipt by the Company of the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof together with the share certificate
delivered to a purchaser (or where the purchaser is a Depositor) or allottee thereof shall
(subject to the execution of a transfer if the same be required) constitute a good title to
the share and the person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share, or where such person is a Depositor, the Company
shall procure that his name be entered in the Depository Register in respect of the
share so sold, re-allotted or disposed of. Such person shall not be bound to see to the
application of the purchase money (if any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings relating to the forfeiture, surrender, sale, re-
allotment or disposal of the share.

TRANSFER OF SHARES

All transfers of shares shall be effected by written instruments of transfer in the form
for the time being approved by the Directors and the Designated Stock Exchange.
An instrument of transfer shall be signed by or on behalf of both the transferor and the
transferee and be witnessed, Provided Always that any instrument of transfer relating to
any transfer of shares to the Depository or its nominee (as the case may be) shall be
effective although such instrument of transfer is not signed or witnessed by or on behalf
of the Depository. The transferor shall be deemed to remain the holder of the shares
concerned until the name of the transferee is entered in the Register of Members in
respect thereof.
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34.

35.

36.

37.

The Registers of Members and of Transfers may be closed at such times and for such
periods as the Directors may from time to time determine, Provided Always that
such Registers shall not be closed for more than thirty (30) days in any year, and that
the Company shall give prior notice of each such closure, as may be required, to the
Designated Stock Exchange, stating the period and purpose or purposes for which such
closure is made.

(A)  There shall be no restriction on the transfer of fully paid up shares (except where
required by law or by the rules, bye-laws or, where the Company is listed on the
Designated Stock Exchange, the Listing Rules) but the Directors may in their
discretion decline to register any transfer of shares upon which the Company has
a lien, and in the case of shares not fully paid up, may refuse to register a transfer
to a transferee of whom they do not approve, Provided Always that in the event of
the Directors refusing to register a transfer of shares, the Company shall within ten
(10) market days after the date on which the application for a transfer of shares
was made, serve a notice in writing to the applicant stating the facts which are
considered to justify the refusal as required by the Statutes or Listing Rules.

(B)  The Directors may decline to register any instrument of transfer unless:—

(a) such fee not exceeding S$2.00 (or such other fee as the Directors may
determine having regard to any limitation thereof as may be prescribed by
any stock exchange upon which the shares of the Company may be listed) as
the Directors may from time to time require is paid to the Company in respect
thereof;

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

(c) the instrument of transfer is in respect of only one class of shares.

In the event of the Directors refusing to register a transfer of shares under this
Regulation 35(B), the Company shall within ten (10) market days after the date on
which the application for a transfer of shares was lodged with the Company, serve a
notice in writing to the applicant notice of the refusal as required by the Statutes.

(C) No share shall in any circumstances be transferred to any infant, bankrupt or
person who is mentally disordered and incapable of managing himself or his affairs,
but nothing contained herein shall be construed as imposing on the Company any
liability in respect of the registration of such transfer.

All instruments of transfer which are registered may be retained by the Company.

The Company shall be entitled to destroy all instruments of transfer which have been
registered at any time after the expiration of six (6) years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of six (6) years from the date of recording thereof and all share certificates
which have been cancelled at any time after the expiration of six (6) years from the date
of the cancellation thereof and it shall conclusively be presumed in favour of the Company
that every entry in the Register of Members purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly made
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38.

39.

and every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate so destroyed was a valid and effective
certificate duly and properly cancelled and every other document hereinbefore mentioned
so destroyed was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company, Provided Always that:—

(a) the Company shall adequately record for future references the information required
to be contained in any company records (unless provided otherwise or not required
under the Statutes);

(b)  the provisions aforesaid shall apply only to the destruction of a document in good
faith and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant;

()  nothing herein contained shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid
or in any other circumstances which would not attach to the Company in the
absence of this Regulation; and

(d)  references herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

(A) In case of the death of a member whose name is registered in the Register of
Members, the survivors or survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a sole or only surviving
holder, shall be the only person(s) recognised by the Company as having any title
to his interest in the shares.

(B) In the case of the death of a member who is a Depositor, the survivors or survivor,
where the deceased is a joint holder, and the executors or administrators of the
deceased, where he was a sole or only surviving holder and where such executors
or administrators are entered into the Depository Register in respect of any shares
to the deceased member, shall be the only person(s) recognised by the Company
as having any title to his interest in the shares.

(C) Nothing herein contained in this Regulation 38 shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share
held by him.

Any person becoming entitled to a share in consequence of the death or bankruptcy of
a member may (subject as hereinafter provided) upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share, elect
either to be registered himself as holder of the share or to have another person nominated
by him registered as the transferee thereof. If the person so becoming entitled elects to
be registered himself, he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. If he elects to have another person registered he shall
testify his election by executing to that person a transfer of the share. All the limitations,
restrictions and provisions of this Constitution relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and the notice or
transfer were a transfer executed by such member.
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Save as otherwise provided by or in accordance with this Constitution, a person becoming
entitled to a share in consequence of the death or bankruptcy of a member (upon
supplying to the Company such evidence as the Directors may reasonably require to show
his title to the share) shall be entitled to the same dividends and other advantages as
those to which he would be entitled if he were the registered holder of the share except
that he shall not be entitled in respect thereof (except with the authority of the Directors)
to exercise any right conferred by membership in relation to meetings of the Company
until he shall have been registered as a member in respect of the share.

There shall be paid to the Company in respect of the registration of any probate or
letters of administration or certificate of death or stop notice or power of attorney or other
document relating to or affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title to any shares such fee not exceeding S$2.00
as the Directors may from time to time require or prescribe.

CENTRAL DEPOSITORY SYSTEM

A reference to a member shall be a reference to a registered holder of shares in the
Company, or where such registered holder is the Depository, the Depositors on behalf of
whom the Depository holds the shares, Provided that:—

(a) the payment by the Company to the Depository of any dividend payable to a
Depositor shall to the extent of the payment discharge the Company from any
further liability in respect of the payment;

(b)  the delivery by the Company to the Depository of provisional allotments or share
certificates in respect of the aggregate entitlements of Depositors to new shares
offered by way of rights issue or other preferential offering or bonus issue shall to
the extent of the delivery discharge the Company from any further liability to each
such Depositor in respect of his individual entitiement; and

() the provisions in this Constitution relating to the transfers, transmissions or
certification of shares shall not apply to the transfer of book-entry securities (as
defined in the Statutes).

EXCLUSION OF EQUITIES

Except as required by the Statutes or law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be bound by
or compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any interest in any fractional part
of a share, or (except only as by this Constitution or by the Statutes or law otherwise
provided) any other right in respect of any share, except an absolute right to the entirety
thereof in the registered holder and nothing in these Regulations contained relating to the
Depository or to Depositors or in any depository agreement made by the Company with
any common depository for shares shall in any circumstances be deemed to limit, restrict
or qualify the above.

STOCK

The Company may from time to time by Ordinary Resolution convert any paid-up shares
into stock and may from time to time by like resolution reconvert any stock into paid-up
shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner
and subject to the same Regulations as and subject to which the shares from which
the stock arose might previous to conversion have been transferred (or as near thereto
as circumstances admit) but no stock shall be transferable except in such units as the
Directors may from time to time determine.
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The holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividend, return of capital, voting and other
matters, as if they held the shares from which the stock arose; but no such privilege or
advantage (except as regards participation in the profits or assets of the Company) shall
be conferred by an amount of stock which would not, if existing in shares, have conferred
such privilege or advantage, and no such conversion shall affect or prejudice any
preference or other special privileges attached to the shares so converted.

GENERAL MEETINGS

(A)  An Annual General Meeting shall be held in accordance with the provisions of the
Act (unless otherwise provided under the Act and the Listing Rules or permitted by
the Designated Stock Exchange or relevant authorities). The Company must hold
its annual general meeting within four (4) months from the end of the Company’s
financial year (or such other period as may be prescribed under the Act and/or
the Listing Rules or as may be permitted by the Designated Stock Exchange and/
or relevant authorities. All other General Meetings other than the Annual General
Meeting shall be called Extraordinary General Meetings.

(B) Subject to the Statutes and the Listing Rules, all General Meetings (including
Extraordinary General Meetings) shall be held:—

(a) ata physical place; or

(b) at a physical place and using technology that allows a person to participate in
a meeting without being physically present at the place of meeting

Where a General Meeting is held at a physical place, such General Meeting shall
be held in Singapore at such location as may be determined by the Directors,
unless prohibited or required otherwise by relevant laws and/or unless such
requirement to hold such meeting in Singapore is waived by the Designated Stock
Exchange.

The Directors may whenever they think fit, and shall on requisition in accordance with the
Statutes, proceed with proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

Any Extraordinary General Meeting at which it is proposed to pass a Special Resolution

to-the-Company, shall be called by twenty-one (21) clear days’ notice in writing at the least
and an Annual General Meeting or any other Extraordinary General Meeting, by fourteen
(14) clear days’ notice in writing at the least. The period of notice shall in each case be
exclusive of the day on which it is served or deemed to be served and of the day on
which the meeting is to be held and shall be given in manner hereinafter mentioned to all
members other than such as are not under the provisions of this Constitution entitled to
receive such notices from the Company, Provided that a General Meeting notwithstanding
that it has been called by a shorter notice than that specified above shall be deemed to
have been duly called if it is so agreed:—

@AY O v, O c

(a) inthe case of an Annual General Meeting by all the members entitled to attend and
vote thereat; and

(b) in the case of an Extraordinary General Meeting by a majority in number of the
members having a right to attend and vote thereat, being a majority together
holding not less than ninety-five per cent (95%) of the total voting rights of all the
members having a right to vote at that meeting;
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Provided also that the accidental omission to give notice to or the non-receipt of notice by
any person entitled thereto shall not invalidate the proceedings at any General Meeting. At
least fourteen (14) days’ notice of any General Meeting shall be given by advertisement
in the daily press and in writing to any stock exchange upon which the shares in the
Company may be listed, Provided Always that in the case of any Extraordinary General
Meeting at which it is proposed to pass a Special Resolution, at least twenty-one (21)
days’ notice in writing of such Extraordinary General Meeting shall be given to any stock
exchange upon which the shares in the Company may be listed.

(A)  Every notice calling a General Meeting shall specify the place in Singapore (unless
prohibited by the Statutes or unless such requirement is waived by the Designated
Stock Exchange) and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that a member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall also specify the meeting
as such.

(C) In the case of any General Meeting at which business other than routine business
(“special business”) is to be transacted, the notice shall specify the general nature
of such business, and if any resolution is to be proposed as a Special Resolution,
the notice shall contain a statement to that effect.

(D)  Any notice of a General Meeting to consider special business shall be accompanied
by a statement regarding the effect of any proposed resolution on the Company.

Routine business shall mean and include only business transacted at an Annual General
Meeting of the following classes, that is to say:—

(a) declaring dividends;
(b)  receiving and adopting the financial statements, the reports of the Directors and
Auditors and other documents required to be attached or annexed to the financial

statements;

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

(d)  re-appointing the Auditors;

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

(f) fixing the Directors fees.

All other business to be transacted at any General Meeting of the Company shall be
deemed to be special business.

Any notice of a General Meeting to consider special business shall be accompanied by a
statement regarding the effect of any proposed resolution on the Company in respect of
such special business.
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PROCEEDINGS AT GENERAL MEETINGS
The Chairperson of the Board;-failing—whom-the-Chief Executive-Officer; shall preside as

chairperson at any General Meeting. If at any General Meeting, neitherthe Chairperson
of the Board nor-the-Chief-Executive-Officer is not present within thirty (30) minutes after
the time appointed for holding the meeting and willing to act, the Directors present shall
choose one (1) of their number (or, if no Director be present or if all the Directors present
decline to take the chair, the members present shall choose one (1) of their number) to be
chairperson of the meeting.

No business other than the appointment of a chairperson shall be transacted at any
General Meeting unless a quorum is present at the time when the meetings proceeds
to business. Save as herein otherwise provided, the quorum at any General Meeting
shall be two (2) members present in person or by proxy. Provided always that (i) a proxy
representing more than one (1) member shall only count as one (1) member for the
purpose of determining if the aforesaid quorum is present; and (ii) where a member is
represented by more than one proxy, such proxies of such member shall count as only
one (1) member for the purpose of determining if the aforesaid quorum is present.

If within thirty (30) minutes from the time appointed for a General Meeting (or such longer
interval as the chairperson of the meeting may think fit to allow) a quorum is not present,
the meeting, if convened on the requisition of members, shall be dissolved. In any other
case it shall stand adjourned to the same day in the next week (or if that day is a public
holiday then to the next business day following that public holiday) at the same time and
place or such other day, time or place as the Directors may by not less than ten (10) days’
notice appoint.

The chairperson of any General Meeting at which a quorum is present may with the
consent of the meeting (and shall if so directed by the meeting) adjourn the meeting from
time to time (or sine die) and from place to place, but no business shall be transacted
at any adjourned meeting except business which 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 thirty (30) days or more or sine die, not less than seven (7) days’
notice of the adjourned meeting shall be given in like manner as in the case of the original
meeting.

Save as hereinbefore expressly provided, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairperson of the meeting, the proceedings on
the substantive resolution shall not be invalidated by any error in such ruling. In the case
of a resolution duly proposed as a Special Resolution, no amendment thereto (other than
a mere clerical amendment to correct a patent error) may in any event be considered or
voted upon.

At any General Meeting a resolution put to the vote of the meeting shall be (i) decided
by poll if it is required by the Statutes or the Listing Rules, or (ii) if not required by the
Statutes or the Listing Rules (or if such requirement under the Statutes or the Listing
Rules is waived by the relevant authorities or the Designated Stock Exchange) decided on
a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by:—

(a) the chairperson of the meeting; or

(b)  not less than five (5) members present in person or by proxy and entitled to vote; or
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(c) any member present in person or by proxy, or where such a member has appointed
two (2) proxies any one of such proxies, or any number or combination of such
members or proxies, holding or representing as the case may be not less than five
per cent (5%) of the total voting rights of all the members having the right to vote at
the meeting; or

(d)  any member present in person or by proxy, or where such a member has appointed
two (2) proxies any one of such proxies, or any number or combination of such
members or proxies, holding or representing as the case may be shares in the
Company conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than five per cent (5%) of the
total sum paid on all the shares conferring that right,

Provided Always that no poll shall be demanded on the choice of the chairperson of the
meeting or on a question of adjournment. A demand for a poll may be withdrawn only with
the approval of the meeting.

Unless a poll is demanded or required by the Act or the Designated Stock Exchange,
a declaration by the chairperson of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution. If a poll is taken, it shall be
taken in such manner (including the use of ballot or voting papers or tickets, or electronic
means) as the chairperson of the meeting may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was taken. The chairperson
of the meeting may (and if required by the Listing Rules or if so directed by the meeting
shall) appoint scrutineers and such appointment shall comply with the requirements (if
any) under the Listing Rules, and may adjourn the meeting to some place and time fixed
by him for the purpose of declaring the result of the poll.

The chairperson of a General Meeting shall be entitled to a casting vote. For the
avoidance of doubt, in the case of an equality of votes, whether on a show of hands or on
a poll, the chairperson of the meeting at which the show of hands takes place or at which
the poll is taken shall be entitled to a casting vote.

A poll demanded on any question shall be taken either immediately or at such subsequent
time (not being more than thirty (30) days from the date of the meeting) and place as
the chairperson of the meeting may direct. No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the continuance of the meeting
for the transaction of any business other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached by or in accordance
with this Constitution to any class of shares, every member entitled to vote may vote in
person or in proxy. On a show of hands, every member who is present in person or by
proxy shall have one (1) vote, Provided Always that (a) in the case of a member who is
not a relevant intermediary and is represented by two (2) proxies, only one of the two (2)
proxies as determined by that member, or failing such determination, by the chairperson
of the meeting (or a person authorised by him) in his sole discretion, and (b) in the case
of a member who is a relevant intermediary and who is represented by two (2) or more
proxies, each proxy shall be entitled to vote on a show of hands. On a poll, every member
who is present in person or by proxy shall have one vote for every share of which he holds
or represents. A member who is bankrupt shall not, while his bankruptcy continues, be
entitled to exercise his rights as a member, or attend, vote or act at any meeting of the
Company. Except as required by the Statutes or law, a Depositor shall only be entitled
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to attend any General Meeting and to speak and vote thereat if his name appears on
the Depository Register maintained by the Depository seventy-two (72) hours before the
time of the relevant General Meeting (the “cut off time”) as a Depositor on whose behalf
the Depository holds shares in the Company. For purposes of determining the number
of votes which a member, being a Depositor (or his proxy or proxies) may cast at any
General Meeting on a poll, the Company shall be entitled to deem such Depositor (or
his proxy) as holding or representing that number of shares standing to the credit of the
Securities Account of such Depositor as at the cut-off time, according to the records of the
Depository as supplied by the Depository to the Company (or as otherwise certified by
the Depository to the Company), and where a Depositor has apportioned that number of
shares standing to the credit of his Securities Account between two (2) or more proxies,
such proportion as specified by the Depositor in appointing the proxies; and accordingly
no instrument appointing a proxy (or proxies) of a Depositor shall be rendered invalid
merely by reason of any discrepancy between the number of shares standing to the credit
of a Depositor’s Securities Account as at the cut-off time, and the true balance standing to
the Securities Account of a Depositor as at the time of the relevant General Meeting, if the
instrument is dealt with in such manner as is provided above.

In the case of joint holders of a share, any one (1) of such persons may vote and be
reckoned in a quorum at any General Meeting either personally or by proxy or by attorney
or in the case of a corporation, by a representative as if he were solely entitled thereto,
but if more than one (1) of such persons is present at any General Meeting, the vote of
the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holder(s) and for this purpose seniority shall be
determined by the order in which the names stand in the Register of Members or, as the
case may be, the order in which the names appear in the Depository Register in respect
of the joint holding. Several executors or administrators of a deceased member in whose
name any share stands shall for the purpose of this Regulation be deemed joint holders
thereof.

Where in Singapore or elsewhere a receiver or other person (by whatever name called)
has been appointed by any court claiming jurisdiction in that behalf to exercise powers
with respect to the property or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may in their absolute discretion, upon or subject to
production of such evidence of the appointment as the Directors may require, permit such
receiver or other person on behalf of such member, to vote in person or by proxy at any
General Meeting, or to exercise any other right conferred by membership in relation to
meetings of the Company.

A holder of ordinary shares shall be entitled to be present and to vote at any General
Meeting in respect of any share or shares upon which all calls due to the Company have
been paid. No member shall be entitled in respect of shares held by him to vote at a
General Meeting either personally or by proxy or to exercise any other right conferred by
membership in relation to meetings of the Company if any call or other sum payable by
him to the Company in respect of such shares remains unpaid.

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to is or may be given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes. Any such objection
shall be referred to the chairperson of the meeting whose decision shall be final and
conclusive.

On a poll, votes may be given either personally or by proxy and a person entitled to more
than one (1) vote need not use all his votes or cast all the votes he uses in the same way.
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Save as otherwise provided in the Act, a member who is not a relevant intermediary
shall not be entitled to appoint more than two (2) proxies to attend, speak and vote
at the same General Meeting, Provided Always that if a member shall nominate two
(2) proxies then the member shall specify, in the form of proxy, the proportion of his
shares to be represented by each such proxy, failing which the nomination shall be
deemed to be alternative.

Save as otherwise provided in the Act, a member who is a relevant intermediary
shall be entitled to appoint more than two (2) proxies to attend, speak and vote at
the same General Meeting, but each proxy must be appointed to exercise the rights
attached to a different share or shares held by such member. Where such member’s
form of proxy appoints more than two (2) 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 proxy need not be a member of the Company and shall be entitled to vote
on any matter at a General Meeting.

An instrument appointing a proxy for any member shall be in writing in any usual or
common form or in any other form which the Directors may approve and:—

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

(b) in the case of a member which is a corporation, such instrument shall: (i) (if
such instrument is delivered personally or sent by post) be either given under
its common seal (or by signature of authorised persons in the manner set out
in the Act as an alternative to sealing) or signed on its behalf by an attorney
duly authorised in writing or a duly authorised officer of the corporation; or
(i) (if such instrument is submitted by electronic communication) authorised
by that corporation through such method and in such manner as may be
approved by the Directors.

The Directors may, for the purposes of this Regulation, 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 signatures on, or an authorisation of, an instrument of proxy need not be
witnessed. Where an instrument appointing a proxy is signed or authorised on
behalf of a member by an attorney, the letter or power of attorney or a duly certified
copy thereof shall (failing previous registration with the Company) be lodged with
the instrument of proxy pursuant to this Regulation 70, failing which the instrument
of proxy may be treated as invalid.

The Directors may in their absolute discretion (a) approve the method and manner
for an instrument appointing a proxy to be authorised; and (b) designated the
procedures for authenticating an instrument appointing a proxy, As contemplated
in Regulations 70(A)(a)(ii) and 70(A)(b)(ii) for application to such members or class
of members as they may determine. Where the Directors do not so approve and
designate in relation to a member (whether of a class or otherwise), this Regulation
70 shall apply.
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(D) An instrument appointing a proxy and the power of attorney or other authority, if
any:—

(a) if delivered personally or sent 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

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

In either case, such instrument must be left or received (as the case may be) not
less than seventy-two (72) hours before the time appointed for the holding of the
meeting or adjourned meeting 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 for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting to which
it relates.

(E) The Directors may, in their absolute discretion, and in relation to such members
or class of members as they may determine, specify the means through which
instruments appointing a proxy, the power of attorney or any other authority may
be submitted by electronic communications. Where the Directors do not so specify
in relation to a member (whether of a class or otherwise), this Regulation 70 shall

apply.

An instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll and to speak at the meeting. A member who has deposited
an instrument appointing any number of proxies to vote on such member’s behalf at a
general meeting shall not be precluded from attending and voting in person at that
general meeting. In such event, the appointment of the proxy (or proxies) concerned
shall be deemed to be revoked upon the attendance of the member appointing the proxy
or proxies at the relevant General Meeting. In determining the rights to vote and other
matters in respect of a completed instrument of proxy, the power of attorney or any other
authority submitted to the Company, the Company shall be entitled and bound to have
regard to the instructions (if any) given by and the notes (if any) set out in such instrument
of proxy, power of attorney or such other authority. The Company is entitled to disregard
any votes cast by a proxy that is not in accordance with such instructions (if any) given by
and the notes (if any) set out in the instrument of proxy, the power of attorney or any other
authority.

A vote cast by proxy shall not be invalidated by the previous death or mental disorder of
the principal or by the revocation of the appointment of the proxy or of the authority under
which the appointment was made provided that no intimation in writing of such death,
mental disorder or revocation shall have been received by the Company at the Office at
least one (1) hour before the commencement of the meeting or adjourned meeting or (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.
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Subject to these Regulations and any applicable legislation, the Board may, at its sole
discretion, approve and implement, subject to such security measures as may be deemed
necessary or expedient, such voting methods to allow members who are unable to vote in
person at any general meeting the option to vote in abstentia, including, but not limited to
voting by mail, electronic mail or facsimile.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of members of the Company. The person so
authorised shall be entitled to exercise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the Company and such
corporation shall for the purposes of this Constitution be deemed to be present in person
at any such meeting if a person so authorised is present thereat.

DIRECTORS

Subject as hereinafter provided, the Directors, all of whom shall be natural persons, shall
not be less than two (2) nor more than nine (9) in number. The Company may by Ordinary
Resolution from time to time vary the maximum number of Directors.

A Director shall not be required to hold any shares of the Company by way of qualification.
A Director who is not a member of the Company shall nevertheless be entitled to receive
notice of and to attend and speak at General Meetings.

The ordinary remuneration of the Directors, which shall from time to time be determined
by an Ordinary Resolution of the Company, shall not be increased except pursuant to an
Ordinary Resolution passed at a General Meeting where notice of the proposed increase
shall have been given in the notice convening the General Meeting and shall (unless
such resolution otherwise provides) be divisible among the Directors as they may agree,
or failing agreement, equally, except that any Director who shall hold office for part only
of the period in respect of which such remuneration is payable shall be entitled only to
rank in such division for a proportion of remuneration related to the period during which
he has held office. The ordinary remuneration of an executive Director may not include
a commission on or a percentage of turnover and the ordinary remuneration of a non-
executive Director shall be a fixed sum, and not by a commission on or a percentage of
profits or turnover.

Any Director who holds any executive office, or who serves on any committee of the
Directors, or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as the Directors may determine,
other than by a commission on or percentage of commission or turnover, Provided that
such extra remuneration (in case of an executive Director) shall not by way of commission
on or a percentage of turnover and (in the case of a non-executive Director) shall be by a
fixed sum, and not by a commission on or a percentage of profits or turnover.

The Directors may repay to any Director all such reasonable expenses as he may incur
in attending and returning from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in or about the business of the Company.

The Directors shall have power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to (or to any person in respect of) any Director
for the time being holding any executive office and for the purpose of providing any such
pensions or other benefits to contribute to any scheme or fund or to pay premiums.
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A Director may be party to or be in any way interested in any contract or arrangement
or transaction to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any subsidiary thereof) under the
Company or any other company in which the Company is in any way interested and he (or
any firm of which he is a member) may act in a professional capacity for the Company or
any such other company and be remunerated therefor and in any such case as aforesaid
(save as otherwise agreed) he may retain for his own absolute use and benefit all profits
and advantages accruing to him thereunder or in consequence thereof. Notwithstanding
the foregoing, every Director shall observe the provisions of the Act and the Listing Rules
relating to the disclosure of the interests of the Directors and Chief Executive Officer (or
person(s) holding an equivalent position) in transactions or proposed transactions with the
Company or of any office or property held by a Director or a Chief Executive Officer (or
person(s) holding an equivalent position) which might create duties or interests in conflict
with his duties or interests as a Director or a Chief Executive Officer (or an equivalent
position), as the case may be.

(A) The Directors may from time to time appoint one of the Directors or any other
person(s) to be the Chief Executive Officer of the Company (or any equivalent
appointment(s) howsoever described) or to be the holder of any executive office
under the Company or under any other company in which the Company is in any
way interested on such terms and for such period as they may (subject to the
provisions of the Statutes) determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke any such
appointment.

(B) There shall be a Chairperson of the Board who shall be appointed by the
Directors-onty—tpon-the—advice-of the-Chief Exeeutive-Officer-upon the advice and
recommendation of the Nominating Committee. The Chairperson of the Board
shall be appointed for such term of office as shall be recommended by the Chief
Executive-Officer Nominating Committee.

(C) The appointment of any Director to the office of Chairperson or Chief Executive
Officer shall automatically determine if he ceases to be a Director but without
prejudice to any claim for damages for breach of any contract of service between
him and the Company.

(D) The appointment of any Director to any other executive office shall not automatically
determine if he ceases from any cause to be a Director, unless the contract or
resolution under which he holds office shall expressly state otherwise, in which
event such determination shall be without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

The Directors may entrust to and confer upon any Directors holding any executive office
under the Company or any other company as aforesaid any of the powers exercisable by
them as Directors upon such terms and conditions and with such restrictions as they think
fit, and either collaterally with or to the exclusion of their own powers, and may from time
to time revoke, withdraw, alter or vary all or any of such powers.

CHIEFEXECUTIVE-OFFICERMANAGING DIRECTOR

The Directors may from time to time appoint one of their body to be Chief-Executive
Officer-Managing Director of the Company (or an equivalent position). aneg-may-from-time

...... emove

0 i d-ap ano i ~Where an appointment of the
Managing Director or person of an equivalent position is for a fixed term, such term shall
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not exceed five (5) years._ The remuneration of a Managing Director 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 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.

A-Chief-Executive-Officer-Managing Director or a person holding an equivalent position
shaII at aII times be subject to the control of the BoardB+|=eete1=s—bu{—3trb1eeHhefe%e—the

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by Ordinary Resolution appoint any person to be a Director either as
an additional Director or to fill a casual vacancy. Without prejudice thereto the Directors
shall also have power at any time so to do, but so that the total number of Directors
shall not thereby exceed the maximum number fixed by or in accordance with this
Constitution. Any person so appointed by the Directors shall hold office only until the next
Annual General Meeting and shall then be eligible for re-election, but shall not be taken
into account in determining the number of Directors who are to retire by rotation at such
meeting.

At each Annual General Meeting, one-third of the Directors for the time being (or, if
their number is not a multiple of three (3), the number nearest to but not less than one-

th|rd) shaII ret|re from office by rotation, Prevrded—tha{—ﬂe—Bﬁeeteﬁhe}drﬁg—eﬁree—as—ehlef

de’tefﬁ%ﬁmg—the—ﬁumber—ef—Bﬁee%efs—te—reﬂre—For the av0|dance of doubt each Dlrector

shall retire at least once every three (3) years. A retiring Director shall retain office until
the close of the General Meeting at which he retires.

The Directors to retire by rotation shall include (so far as necessary to obtain the number
required) any Director who wishes to retire and not to offer himself for re-election. Any
further Directors so to retire shall be those of the other Directors subject to retirement by
rotation who have been longest in office since their last re-election or appointment and so
that as between persons who became or were last re-elected Directors on the same day,
those to retire shall (unless they otherwise agree among themselves) be determined by
ballot. A retiring Director shall be eligible for re-election.

Cc-27



ANNEX C — PROPOSED AMENDMENTS TO THE EXISTING CONSTITUTION

(BLACKLINED)

—9189.

—9290.

—9391.

—9492.

The Company at the meeting at which a Director retires under any provision of this
Constitution may by Ordinary Resolution fill the office being vacated by electing thereto
the retiring Director or some other person eligible for appointment. In default, the retiring
Director shall be deemed to have been re-elected 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 has given notice in writing to the Company that he is unwilling
to be re-elected; or

(c)  where the default is due to the moving of a resolution in contravention of the next
following Regulation; or

(d)  where such Director is prohibited or disqualified by the Statutes or any other law
from acting or holding office as a director in any jurisdiction for reasons other than
on technical grounds.

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.

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

No person other than a Director retiring at the meeting shall, unless recommended by
the Directors for election, be eligible for appointment as a Director at any General
Meeting unless not less than eleven (11) clear days and not more than forty-two (42)
days (inclusive of the date on which the notice is given) before the date appointed for
the meeting there shall have been lodged at the Office notice in writing signed by some
member (other than the person to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given of his intention to propose such person for election
and also notice in writing signed by the person to be proposed of his willingness to be
elected, Provided that in the case of a person recommended by the Directors for election,
not less than nine (9) clear days’ notice shall be necessary and notice of each and every
such person shall be served on the members at least seven (7) days prior to the meeting
at which the election is to take place.

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

(a) if he shall become prohibited or disqualified by the Statutes or any other law from
acting or holding office as a director in any jurisdiction for reasons other than on
technical grounds; or

(b) 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

(c) if he shall become bankrupt or have a receiving order made against him or if he
makes any arrangement or composition with his creditors generally; or
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(d)

(f)

if 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 during his term of office; or

is absent, for more than six (6) months and without leave of the Directors, from
meetings of the Directors held during that period and the Directors resolve that his
office be vacated; or

if he is removed by the Company in General Meeting pursuant to this Constitution.

The Company may in accordance with and subject to the provisions of the Statutes, by
Ordinary Resolution of which special notice has been given, remove any Director from
office (notwithstanding any provision of this Constitution or of any agreement between the
Company and such Director, but without prejudice to any claim he may have for damages
for breach of any such agreement) and appoint another person in place of a Director so
removed from office, and any person so appointed shall be treated for the purpose of
determining the time at which he or any other Director is to retire by rotation as if he had
become a Director on the day on which the Director in whose place he is appointed was
last appointed a Director.

ALTERNATE DIRECTORS

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 or a person who has already been appointed alternate for another Director)
approved by a majority of the other Directors to be his alternate Director and may
in like manner at any time terminate such appointment. Such appointment, unless
previously approved by a majority of the Directors, shall have effect only upon and
subject to being so approved.

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 such office or if the
Director concerned (below called “his principal’) ceases to be a Director.

An alternate Director shall (except when absent from Singapore) be entitled to
receive notices of meetings of the Directors and shall 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 committees of
the Directors, the foregoing provisions of this Regulation 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 any power to act as a
Director nor shall he be deemed to be a Director for any other purposes of this
Constitution.
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(D)  An alternate Director shall be entitled to contract and be interested 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.

MEETINGS AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of this Constitution, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit. At
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\/
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It shall not be necessary to give notice of a meeting of Directors to any Director for the
time being absent from Singapore. Any Director may waive notice of any meeting and any
such waiver may be retroactive. Directors may participate in a meeting of the Directors
by means of a conference telephone, video conferencing, audio visual, or other similar
communications equipment by means of which all persons participating in the meeting
can hear each other, without a Director being in the physical presence of another Director
or Directors, and participation in a meeting pursuant to this provision shall constitute
presence in person at such meeting. A Director participating in a meeting in the manner
aforesaid may also be taken into account in ascertaining the presence of a quorum at
the meeting. Such a meeting shall be deemed to take place where the largest group
of Directors present for the purpose of the meeting is assembled or, if there is no such
group, where the chairperson of the meeting is present. The minutes of such meeting
signed by the Chairperson of the Meeting shall be conclusive evidence of any resolution
of any meeting conducted in the manner aforesaid.

The quorum necessary for the transaction of the business of the Directors shall be a

v, O AR, » O v, C

not less than three-fourths of the Directors for-the-time-beingin office at the material time.
A meeting of the Directors at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors.

Questions arising at any meeting of the Directors shall be determined by a majority of
votes of the Directors present. In case of an equality of votes (except where only two (2)
Directors are present and form the quorum or when only two (2) Directors are competent
to vote on the question in issue), the chairperson of the meeting shall have a second or
casting vote. Where only two (2) Directors are present at and form the quorum or when
only two (2) Directors are competent to vote on the question(s) in issue, the Chairperson
of the meeting shall not have a second or casting vote.

A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any interest, directly or indirectly. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on which he is debarred
from voting.

The continuing Directors may act notwithstanding any vacancies, but if and so long as
the number of Directors is reduced below the minimum number fixed by or in accordance
with this Constitution, the continuing Directors or Director may, except in an emergency,
act only for the purpose of increasing the number of Directors to such minimum number.
If there be no Directors or Director able or willing to act, then any two (2) members may
summon a General Meeting for the purpose of appointing Directors.
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at a meeting of the Directors. If at any meeting of the Directors the Chairperson of the
Board er-the-Chief-Executive-Officer-shalt is not be-present within thirty (30) minutes after
the time appointed for holding the meeting, the Directors present may choose one of their
number to be the chairperson of the meeting.

. A resolution in writing signed by a majority of the Directors shall be as effective as

a resolution duly passed at a meeting of the Directors and 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, telex, cable or
telegram or any 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.

. The Directors may delegate any of their powers or discretion to committees consisting

of one or more members of their body and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations which may from time to time be imposed
by the Directors. Any such regulations may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to have voting
rights as members of the committee.

. The meetings and proceedings of any such committee consisting of two (2) or more

members shall be governed mutatis mutandis by the provisions of this Constitution
regulating the meetings and proceedings of the Directors, so far as the same are not
superseded by any regulations made by the Directors under Regulation 104.

. All acts done by any meeting of Directors, or of any such committee, or by any person

acting as a Director or as a member of any such committee, shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was defect in the
appointment of any of the persons acting as aforesaid, or that any such persons was
at the time of his appointment not qualified for appointment or subsequently became
disqualified or had vacated office, or was not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a Director or
member of the committee and had been entitled to vote.

BOARD COMMITTEES

. (A)  The Board shall form such committees from amongst their number, including an

audit committee, nominating committee and remuneration committee, as maybe
required by the Listing Rules of the Designated Stock Exchange, other applicable
laws and such other by-laws, regulations and codes of practice that may be
applicable to the Company (as they may be amended from time to time).

(B) The audit committee may regulate its own procedure and in particular the calling
of meetings, the notice to be given of such meetings, the voting and proceedings
thereat, the keeping of minutes and the custody, production and inspection of such
minutes.

(C) In this Regulation, “non-executive Director” or “a person who is not an executive
Director” means a Director who is not an employee of, and does not hold any other
office of profit in, the Company or in any subsidiary or associated company of the
Company in conjunction with his office of Director, and his membership of an audit
committee and “executive Director” shall be read accordingly.
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BORROWING POWERS

. Subject as hereinafter provided and to the provisions of the Statutes, the Directors may

exercise all the powers of the Company to borrow money, to mortgage or charge its
undertaking, property and uncalled capital and to issue debentures and other securities,
whether outright or as collateral security for any debt, liability or obligation of the Company
or of any third party.

GENERAL POWERS OF DIRECTORS

. The business and affairs of the Company shall be managed by, or under the direction

or supervision of, the Directors, who may exercise all such powers of the Company as
are not by the Statutes or by this Constitution required to be exercised by the Company
in General Meeting. The general powers given by this Regulation shall not be limited or
restricted by any special authority or power given to the Directors by any other Regulation.

. The Directors shall not carry into effect any proposals for selling or disposing of the whole

or substantially the whole of the Company’s undertaking unless such proposals have been
approved by the members in a General Meeting.

. The Directors may establish any local boards or agencies for managing any of the

affairs of the Company, either in Singapore or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent any of the powers,
authorities and discretions vested in the Directors, with power to sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby.

. The Directors may from time to time and at any time by power of attorney or otherwise

appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under this Constitution) and
for such period and subject to such conditions as they may think fit, and any such power
of attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit, and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions vested
in him.

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

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

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

transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine.
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The Directors shall cause minutes to be duly made and entered in books provided for
such purpose:

(a) of all appointments of officers to be engaged in the management of the Company’s
affairs;

(b) of the names of the Directors present at all meetings of the Company, of the
Directors and of any committee of Directors; and

(c) of all proceedings at all meetings of the Company, of the Directors and of any
committee of Directors.

Such minutes shall be signed by the chairperson of the meeting, at which the proceedings
were held or by the chairperson of the next succeeding meeting.

SECRETARY

. The Secretary shall be appointed by the Directors on such terms and for such period as

they may think fit. Any Secretary so appointed may at any time be removed from office by
the Directors, but without prejudice to any claim for damages for breach of any contract
of service between him and the Company. If thought fit, two (2) or more persons may be
appointed as Joint Secretaries. The Directors may also appoint from time to time on such
terms as they may think fit one or more Assistant Secretaries. The appointment and duties
of the Secretary or Joint Secretaries shall not conflict with the provisions of the Act and in
particular Section 171 of the Act.

THE SEAL

(A)  Where the Company has a Seal, the Directors shall provide for the safe custody
of the Seal which shall not be used without the authority of the Directors or of a
committee authorised by the Directors in that behalf.

(B) The general powers given by this Regulation shall not be limited or restricted by any
special authority or power given to the Directors by any other Regulation.

. Every instrument to which the Seal shall be affixed shall be signed autographically or

by facsimile by one Director and the Secretary or by two (2) Directors or some other
person appointed by the Directors, save 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 of mechanical electronic signature or other method approved by the Directors.
Notwithstanding the foregoing, where a document is described or expressed as a deed or
where any written law or rule of law requires a document to be under or executed under
the Seal (or provides for certain consequences if it is not), the Company may execute
such document without affixing the Seal so long as such document is signed in the
manner set out in the Act.

. (A)  Where the Company has a Seal, the Company may exercise the powers conferred

by the Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.

(B) Where the Company has a Seal, the Company may exercise the powers conferred
by the Statutes with regard to having a duplicate Seal as referred to in Section 124
of the Act which shall be a facsimile of the Seal with the addition on its face of the
words “Share Seal”.
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KEEPING OF STATUTORY RECORDS

+26118. Any register, index, minute book or book of account required to be kept by (or on

behalf of) the Company under the Statutes or this Constitution, may, subject to and in
accordance with the Statutes, be kept either in hard copy form or in electronic form, and
arranged in the manner that the Directors think fit. If such records are kept in electronic
form, unless otherwise permitted under the Statutes, the Directors shall ensure that
such records are capable of being reproduced in hard copy form, and shall provide for
the manner in which the records are to be authenticated and verified. In any case
where such records are kept otherwise than in hard copy form, the Directors shall take
reasonable precautions for ensuring the proper maintenance and authenticity of such
records, guarding against falsification and for discovery of falsification. The Company shall
cause true English translations of all financial statements, minute books or other records
required to be kept by the Company under the Statutes which are not kept in English to
be made from time to time at intervals of not more than seven (7) days, and shall keep the
translations with the originals for so long as the originals are required under the Statutes
to be kept. The Company shall also keep at the Office certified English translations of
all instruments, certificates, contracts or documents not written in English which the
Company is required under the Statutes to make available for public inspection.

AUTHENTICATION OF DOCUMENTS

. Any Director or the Secretary or any person appointed by the Directors for the purpose

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

RESERVES

. The Directors may from time to time set aside out of the profits of the Company and

carry to reserve such sums as they think proper which, at the discretion of the Directors,
shall be applicable for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in the business of the
Company or be invested. The Directors may divide the reserve into such special funds
as they think fit and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The Directors may also,
without placing the same to reserve, carry forward any profits. In carrying sums to reserve
and in applying the same, the Directors shall comply with the provisions of the Statutes.
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DIVIDENDS

. The Company may by Ordinary Resolution declare dividends but no such dividend shall

exceed the amount recommended by the Directors.

. If and so far as in the opinion of the Directors, the profits of the Company justify such

payments, the Directors may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and may also from time to time declare
and pay interim dividends on shares of any class of such amounts and on such dates and
in respect of such periods as they think fit.

. Unless and to the extent that the rights attached to any shares or the terms of issue

thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any portion or portions of
the period in respect of which the dividend is paid. For the purposes of this Regulation, no
amount paid on a share in advance of calls shall be treated as paid on the share.

. No dividend shall be paid otherwise than out of profits available for distribution under the

provisions of the Statutes. Any dividend unclaimed after six (6) years from the date of
declaration shall be made forfeit and revert to the Company.

. No dividend or other monies payable on or in respect of a share shall bear interest as

against the Company.
(A)  The Directors may retain any dividend or other monies payable on or in respect of
a share on which the Company has a lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien
exists.

The Directors may retain the dividends payable upon shares in respect of which
any person is under the provisions as to the transmission of shares hereinbefore
contained entitled to become a member, or which any person is under those
provisions entitled to transfer, until such person shall become a member in respect
of such shares or shall transfer the same.

. The waiver in whole or in part of any dividend on any share by any document (whether

or not under seal) shall be effective only if such document is signed by the member (or
the person entitled to the share in consequence of the death or bankruptcy of the holder)
and delivered to the Company and if or to the extent that the same is accepted as such or
acted upon by the Company.

The Company may upon the recommendation of the Directors by Ordinary
Resolution direct payment of a dividend in whole or in part by the distribution of
specific assets (and in particular of paid-up shares or debentures of any other
company) and the Directors shall give effect to such resolution. Where any difficulty
arises with regard to such distribution, the Directors may settle the same as they
think expedient and in particular, may issue fractional certificates, may fix the value
for distribution of such specific assets or any part thereof, may determine that cash
payments shall be made to any member upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any such specific assets in
trustees as may seem expedient to the Directors.
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Subject to the Listing Rules, whenever the Directors or the Company in General
Meeting have resolved or proposed that a dividend (including an interim, final,
special or other dividend) be paid or declared on 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:—

(@)
(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 Regulation 130(B);

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 the election has been
accorded provided 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 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 any provisions of the Constitution to the
contrary, the Directors shall be empowered to do all things necessary and
convenient for the purpose of implementing the aforesaid including, without
limitation, the making of each necessary allotment of shares of the relevant
class and of each necessary appropriation, capitalisation, application,
payment and distribution of funds which may be lawfully appropriated,
capitalised, applied, paid or distributed for the purpose of the allotment
and without prejudice to the generality of the foregoing the Directors may
(i) capitalise and apply the amount standing to the credit of any of the
Company’s reserve accounts or any sum standing to the credit of the profit
and loss account or otherwise for distribution as the Directors may determine,
such sum as may be required to pay up in full 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, or (ii) apply the sum which
would otherwise have been payable in cash to the holders of 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.
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(©)

(F)

The shares of the relevant class allotted pursuant to the provisions of Regulation
130(B) 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 do all acts and things considered necessary or expedient to give
effect to any appropriation, capitalisation, application, payment and distribution of
funds pursuant to the provisions of Regulation 130(B), with full power to make such
provisions as they think fit in the case of fractional entitlements to shares (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, or whereby the benefit of fractional entitlements accrues to the Company
rather than the members) and to authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for any such
appropriation, capitalisation, application, payment and distribution of funds and
matters incidental thereto and any agreement made under such authority shall be
effective and binding on all concerned.

The Directors may, on any occasion when they resolve as provided in Regulation
130(B), determine that the rights of election under that Regulation shall not be
made available to the persons who are registered as holders of shares of the
relevant class in the Register of Members or (as the case may be) the Depository
Register, or in respect of shares of that class 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 Regulation 130(B) shall be read and
construed to such determination.

The Directors may, on any occasion when they resolve as provided in Regulation
130(B), further determine that:—

(2) no allotment of shares or rights of election of shares under that Regulation
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
entitlements of the members aforesaid shall be to receive in cash the relevant
dividend resolved or proposed to be paid or declared; and

(b)  no allotment of shares or rights of election of shares under that Regulation
shall be made available or made to a person, or any persons, if such
allotment or rights of election would in the opinion of the Directors cause
such person (or persons) to hold or control voting shares in excess of any
shareholding or other limits which may from time to time be prescribed in any
Statutes, without the approval of the applicable regulatory or other authority
as the case may be.

Notwithstanding the foregoing provisions in Regulation 130(B) to Regulation 130(F),
if at any time after the Directors’ resolution to apply the provisions of Regulation
130(B) in relation to any dividend but prior to the allotment of shares of the relevant
class 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 absolute discretion and as they deem fit in the
interest of the Company, cancel the proposed application of Regulation 130(B).
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Any dividend or other moneys payable in cash on or in respect of a share may be paid
by cheque or warrant sent through the post to the registered address appearing in the
Register of Members or (as the case may be) the Depository Register of the member or
person entitled thereto (or, if two (2) 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 and 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 or to such person as the holder or
joint 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.

. If two (2) or more persons are registered in the Register of Members or (as the 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.

. Any resolution declaring a dividend on shares of any class, whether a resolution of the

Company in General Meeting or a resolution of the Directors, may specify that the same
shall be payable to the persons registered as the holders of such shares in the Register
of Members or (as the case may be) the Depository Register at the close of business
on a particular date and thereupon the dividend shall be payable to them in accordance
with their respective holdings so registered, but without prejudice to the rights inter se in
respect of such dividend of transferors and transferees of any such shares.

BONUS ISSUE AND CAPITALISATION OF PROFITS AND RESERVES

(A) The Directors may, with the sanction of an Ordinary Resolution of the Company
(including any Ordinary Resolution passed pursuant to Regulation 5(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) the Depository Register at the close of business on:—

0] 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 Regulation
5(B)) such other date as may be determined by the Directors, in
proportion to their then holdings of shares; and/or

(b) 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 the 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:—

0] the date of the Ordinary Resolution (or such other date as may be
specified therein or determined as therein provided); or
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(i) (in the case of an Ordinary Resolution passed pursuant to Regulation
5(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.

The Directors may do all acts and things considered necessary or expedient to give
effect to any such bonus issue or capitalisation under this Regulation 134, with full
power to the Directors to make such provisions 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
any person to enter, on behalf of all the members interested, into an agreement
with the Company providing for any such bonus issue or capitalisation and matters
incidental thereto, and any agreement made under such authority shall be effective
and binding on all concerned.

In addition and without prejudice to the power to capitalise profits and other moneys
provided for by this Regulation 134, the Directors shall have power to issue shares
for which no consideration is payable and/or to capitalise any undivided profits
or other moneys of the Company not required for the payment or provision of
any dividend on any shares entitled to cumulative or non-cumulative preferential
dividends (including profits or other moneys carried and standing to any reserve or
reserves) and to apply such profits or other moneys in paying up in full new shares
on terms that such shares shall, upon issue:—

(a) be held by or for the benefit of participants of any share incentive or option
scheme or plan implemented by the Company and approved by shareholders
in a General Meeting and on such terms as the Directors shall think fit; or

(b) be held by or for the benefit of non-executive Directors as part of their
remuneration under Regulation 77 and/or Regulation 78 approved by
members in a General Meeting in such manner and on such terms as the
Directors shall think fit. The Directors may do all acts and things considered
necessary or expedient to give effect to any capitalisation authorised
pursuant to this Regulation 134.

FINANCIAL STATEMENTS

+351383. Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes, shall be kept at the Office or at such other place as

the Directors think fit. No member of the Company or other person shall have any right of

inspecting any account or book or document of the Company except as conferred by the

Act or ordered by a court of competent jurisdiction or authorised by the Directors.

. The Directors shall from time to time in accordance with the provisions of the Act and
the Listing Rules cause to be prepared and to be laid before a General Meeting of the
Company such financial statements, group accounts (if any) and reports as may be

necessary.
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A copy of the financial statements and if required, the balance sheet (including every
document required by law to be attached thereto) which is duly audited and which is to
be laid before a General Meeting of the Company (including every document required by
law to be comprised therein or attached or annexed thereto) shall not less than fourteen
(14) days before the date of the meeting be sent to every member of, and every holder of
debentures of, the Company and 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 that and subject to the Listing Rules:— (a) this Regulation shall not require a
copy of these documents to be sent to more than one of any joint holders or to any person
of whose address the Company is not aware or the several persons entitled thereto in
consequence of the death or bankruptcy of the holder or otherwise, but any member
or holder of debentures 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; and (b) these
documents may be sent less than fourteen (14) days before the date of the General
Meeting if all persons entitled to receive notices of General Meetings from the Company
so agree. Subject to and where required under the Listing Rules, such number of each
document as is referred to in this Regulation or such number as may be required by the
Designated Stock Exchange shall be forwarded to the Designated Stock Exchange at the
same time as such documents are sent to the members.

AUDITORS

. Subject to the provisions of the Statutes, all acts done by any person acting as an

Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment or subsequently became disqualified.

. An Auditor shall be entitled to attend any General Meeting and to receive all notices of

and other communications relating to any General Meeting which any member is entitled
to receive and to be heard at any General Meeting on any part of the business of the
meeting which concerns him as Auditor.

NOTICES

(A)  Any notice or document (including, without limitation, share or stock certificates,
circulars, documents relating to any issue of securities in the Company, dividend
vouchers, cheques, notices of meetings, instruments appointing proxies, and any
financial statements, reports or other documents) which is permitted or required to
be given, sent or served under the Statutes, this Constitution or the Listing Rules
by the Company (or by the Directors) to any member may be given or sent to, or
served on, any member by the Company either personally or by sending it through
the post in a prepaid cover addressed to such member at his Singapore registered
address appearing in the Register of Members or (in the case of a Depositor) 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) the Depository as his address for the service of notices, or by sending 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 at the expiration of twenty-
four (24) hours after 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.
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Without prejudice to the provision of Regulation 140(A) but subject otherwise to any
applicable laws relating to electronic communications, including, inter alia, the Act
and the Listing Rules, any notice of meeting or document (including any financial
statements or reports but excluding any documents as may be prescribed under
the Statutes) which is required or permitted to be given, sent or served under the
Act, this Constitution or the Listing Rules by the Company, or by the Directors, to a
member or an officer or Auditor of the Company may be given, sent or served using
electronic communications:—

(a) tothe current address of such person (which may be an email address);

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

(c)  in such manner as such member expressly consents to receiving notices and
documents by giving notice in writing to the Company,

in accordance with the provisions of this Constitution, the Act, the Listing Rules,
the Statutes and any other applicable regulations or procedures. For the avoidance
of doubt, for so long as the Company’s shares are listed on the Designated Stock
Exchange, the Company’s implementation and use of electronic transmission
of notice and/or documents pursuant to this Regulation 140(B) shall be subject
to the applicable Listing Rules and any additional safeguards, restrictions and/or
requirements as the Designated Stock Exchange may impose from time to time.

For the purposes of Regulation 140(B) above, where there is express consent
from a member, the Company may send such notices and documents by way of
electronic communication, unless otherwise provided under the Listing Rules, the
Statutes and any other applicable regulations or procedures.

For the purposes of Regulation 140(B) above, a member shall be implied 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 unless otherwise provided under the Act, Listing Rules, the Statutes and
any other applicable regulations or procedures.

For the purposes of Regulation 140(B) above and notwithstanding Regulation
140(D) above, and further subject to any applicable laws relating to electronic
communications, including, inter alia, the Act and the Listing Rules, the Directors
may, at their discretion, at any time give a member an opportunity to elect within
a specified period of time whether to receive such notice or document by way of
electronic communications or as a physical copy, and such member shall be
deemed to have consented to receive such notice or document by way of electronic
communications if he was given such an opportunity and he failed to make an
election within the specified time, and he shall not in such an event have a right
to receive a physical copy of such notice or document. The election made under
this Regulation 140(E) as to the form of the notice or document to be received by
the member shall be a standing election although the member may make a fresh
election at any time and until the member makes a fresh election, the election that
is conveyed under Regulation 140(E) to the Company last in time prevails over all
previous elections as the member’s valid and subsisting election in relation to all
notices and documents to be sent to him.
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(F)

(@)

Where a notice or document is given, sent or served by electronic
communications:—

(a) to the current address of a person pursuant to Regulation 140(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 applicable laws; or

(b) by making it available on a website pursuant to Regulation 140(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, or unless
otherwise provided under the Statutes and/or other applicable regulations or
procedures.

Subject to the Listing Rules, the Statutes and any other applicable regulations or
procedures relating to electronic communications, where a notice or document is
given, sent or served to a member by making it available on a website pursuant to
Regulation 140(B)(b), the Company shall give separate notice to the member of the
following:—

(a) the publication of the notice or document on that website;

(b) if the notice or document is not available on the website on the date of
notification, the date on which such notice or document will be available;

(c) the address of the website;

(d) the place on the website where the notice or document may be accessed;
and

(e)  how the notice or document may be accessed.

Such separate notice referred to in Regulation 140(G) shall be given, sent or served
to or on a member by one or more of the following means:—

(a) by sending such separate notice to the member personally or through the
post pursuant to Regulation 140(A);

(b) by sending such separate notice to the member using electronic
communications to his current address pursuant to Regulation 140(B)(a);

() by way of advertisement in an English daily newspaper in circulation in
Singapore; and/or

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

Unless otherwise provided under the Listing Rules, the Statutes and any other
applicable regulations or procedures, where a notice or document is sent by
electronic communication, the Company shall separately provide a physical
notification to the member as soon as practicable of how to request a physical
copy of that notice or document from the Company. The Company shall separately
provide a physical copy of that notice or document upon such request.
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(J)  Notwithstanding any provision of this Regulation 140, the Company shall comply
with the Listing Rules and any applicable Statutes for the time being in force
relating to communications with members, including any requirement to send
specific documents to members by way of physical copies.

. Any notice given to that one of the joint holders of a share whose name stands first in the
Register of Members or (as the case may be) the Depository Register in respect of the
share shall be sufficient notice to all the joint holders in their capacity as such. For such
purpose, a joint holder having no registered address in Singapore and not having supplied
an address within Singapore for the service of notices shall be disregarded.

. A person entitled to a share in consequence of the death or bankruptcy of a member
upon supplying to the Company such evidence as the Directors may reasonably require
to show his title to the share, and upon supplying also to the Company or (as the case
may be) the Depository an address within Singapore for the service of notices, shall be
entitled to have served upon or delivered to him at such address any notice or document
to which the member but for his death or bankruptcy would have been entitled, and such
service or delivery shall for all purposes be deemed a sufficient service or delivery of such
notice or document on all persons interested (whether jointly with or as claiming through
or under him) in the share. Save as aforesaid, any notice or document delivered or sent
by post to or left at the address of any member in pursuance of this Constitution shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and whether
or not the Company or (as the case may be) the Depository have notice of his death or
bankruptcy or liquidation, be deemed to have been duly served or delivered in respect of
any share registered in the name of such member in the Register of Members or, where
such member is a Depositor, entered against his name in the Depository Register as sole
or first-named joint holder.

. A member who (having no registered address within Singapore) has not supplied to the
Company or (as the case may be) the Depository an address within Singapore for the
service of notices shall not be entitled to receive notices from the Company.

MEMBERS WHOSE WHEREABOUTS ARE UNKNOWN

1+44142. If the Company is unable, for not less than ten (10) years and despite the exercise of
reasonable diligence, to discover the whereabouts of a member, it may exercise its
power under the Statutes to transfer the shares of the member to the Official Receiver
of Singapore for sale by the Official Receiver and credit of the proceeds thereof into the
Singapore Companies Liquidation Account, and thereafter any person claiming the shares
otherwise than through the Official Receiver shall only be entitled to claim against the said
Account or the Singapore Consolidated Fund as the case may be, in accordance with the
provisions of the Statutes.

WINDING UP

145143. The Directors shall have power in the name and on behalf of the Company to present a
petition to the court for the Company to be wound up.

(A) If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the court) the liquidator may, with the authority of a Special
Resolution, divide among the members in specie or in kind the whole or any part of
the assets of the Company and whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as between the
members of different classes of members. The liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of members
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as the liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no contributory
shall be compelled to accept any shares or other property in respect of which there
is a liability.

(B) If the Company shall be wound up, and the assets available for distribution among
the members as such shall be insufficient to repay the whole of the paid up capital,
such assets shall be distributed so that, as nearly as may be, the losses shall be
borne by the members in proportion to the capital paid up, at the commencement
of the winding up, on the shares in respect of which they are members respectively.
If, in a winding up, the assets available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid-up at the commencement
of winding up, the excess shall be distributed amongst the members in proportion
to the capital at the commencement of the winding up paid-up on the shares in
respect which they are members respectively. This Regulation is to be without
prejudice to the rights of the holders or Depositors of shares issued upon special
terms and conditions.

. On a voluntary winding up of the Company, no commission or fee shall be paid to a

liquidator without the prior approval of the members in General Meeting. The amount of
such commission or fee shall be notified to all members not less than seven (7) days prior
to the General Meeting at which it is to be considered.

INDEMNITY AND INSURANCE

. Subject to the provisions of and so far as may be permitted by the 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 in the execution and discharge of his duties or in relation
thereto. Without prejudice to the generality of the foregoing, no Director, Secretary or
other officer of the Company shall be liable for the acts, receipts, neglect 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.

. Subject to the Statutes and to the maximum extent permitted by law, the Company may

pay or agree to pay a premium for a contract insuring a person who is a Director or other
officer of the Company, against all losses or liabilities incurred by the person in or about
the execution and discharge of the duties of his office or otherwise in relation thereto. This
Regulation 149 does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Statutes or by any other provision of law.

SECRECY

. No member shall be entitled to require the Company to disclose any information relating

to any trade, business, product or process which is secret in nature which may relate to
the conduct of the business of the Company and which the Directors determine to be
inexpedient and inadvisable to communicate in the best interest of the members save as
may be authorised by law or required by the Listing Rules.
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PERSONAL DATA

A member who is a natural person is deemed to have consented to the collection,
use and disclosure of his personal data (whether such personal data is provided by
that member or is collected through a third party) by the Company (or its agents or
service providers) from time to time for any of the following purposes:—

(a) implementation and administration of any corporate action by the Company
(or its agents or service providers);

(b) internal analysis and/or market research by the Company (or its agents or
service providers);

(c) investor relations communications by the Company (or its agents or service
providers);

(d)  administration by the Company (or its agents or service providers) of that
member’s holding of shares in the capital of the Company;

(e) implementation and administration of any service provided by the Company
(or its agents or service providers) to its members to receive notices of
meetings, annual reports and other shareholder communications and/or for
proxy appointment, whether by electronic means or otherwise;

() processing, administration and analysis by the Company (or its agents or
service providers) of proxies and representatives appointed for any General
Meeting (including any adjournment thereof) and the preparation and
compilation of the attendance lists, minutes and other documents relating to
any General Meeting (including any adjournment thereof);

() implementation and administration of, and compliance with, any provision of
this Constitution;

(h) compliance with any applicable laws, provisions of the Listing Rules, take-
over rules, regulations, guidelines and/or industry codes, judgments, orders,
directions or requests issued by any court, legal or regulatory bodies in
Singapore or elsewhere, including rules and regulations relating to anti-
money laundering and countering the financing of terrorism and the carrying
out of audit checks, surveillance and investigation;

(i) any other purposes set out in any publicly available personal data protection
policy of the Company which addresses the collection, use and/or disclosure
of personal data relating to members; and

() purposes which are reasonably related to any of the above purposes.

Any member who appoints a proxy and/or representative for any General Meeting
and/or any adjournment thereof is deemed to have warranted that where such
member discloses the personal data of such proxy and/or representative to the
Company and its agents and service providers (or any of them), that member has
obtained the prior consent of such proxy and/or representative for the collection,
use and disclosure by the Company and its agents and service providers (or any
of them) of the personal data of such proxy and/or representative for the purposes
specified in Regulation 151(A)(f) and Regulation 151(A)(h), and is deemed to have
agreed to indemnify the Company in respect of any penalties, liabilities, claims,
demands, losses and damages as a result of such member’s breach of warranty.
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Subscribers

Names, Addresses and Descriptions of

Number of shares taken by each Subscriber

CHUA GEOK KOON

26 Fifth Avenue
Singapore 1026
1280866/F
Singaporean
DIRECTOR

ONE

TAN EE SOON

27 Amber Gardens
#15-27 Maryland Park
Singapore 1543
0317238/D
Singaporean
DIRECTOR

ONE

LEE LAN HIANG

Apt Blk 100 Whampoa Dr
#18-182

Singapore 1232
0452168/D

Singaporean

DIRECTOR

ONE

Total number of shares taken

THREE

Dated this 26th day of September 1989.

Witness to the above signatures:—

GOH BOON KOK

Approved Company Auditor 7500A Beach Road
#11-320/322 The Plaza

Singapore 0719
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NOTICE OF EXTRAORDINARY GENERAL MEETING

MATEX INTERNATIONAL LIMITED
(Company Registration No. 198904222M)
(Incorporated in the Republic of Singapore)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of Matex International
Limited (the “Company”) will be held in person at Room 304, Suntec Singapore Convention & Exhibition
Centre, 1 Raffles Boulevard, Singapore 039593 on Tuesday, 13 January 2026 at 10.00 a.m. for the
purpose of considering and, if thought fit, passing (with or without any modifications) the following
resolutions set out below.

Unless otherwise defined, all capitalised terms used herein shall bear the same meanings as ascribed to
them in the circular to shareholders of the Company dated 19 December 2025 (the “Circular”).

AS SPECIAL BUSINESS

ORDINARY RESOLUTION 1: THE PROPOSED CESSATION PAYMENTS AS INTERESTED PERSON
TRANSACTIONS

That:

(a) for the purpose of Chapter 9 of the Catalist Rules, the Proposed Cessation Payments to each
of Tan Pang Kee and Tan Guan Liang, as interested person transactions, be and are hereby
approved,;

(b)  the Directors (or any one of them) be and are hereby authorised to take such steps and do all such
acts and things (including without limitation, to sign, seal, execute and deliver all such documents
and deeds), with such modifications thereto (if any) as they deem fit, and to exercise such
discretion in relation to the Proposed Cessation Payments as they or each of them may consider
necessary, desirable or expedient, in order to give full effect to this resolution; and

(c) to the extent that any act in connection with the matters referred to in the above paragraphs of this
resolution has been performed or otherwise undertaken (whether partially or otherwise), they be
and are hereby approved, ratified and confirmed.

ORDINARY RESOLUTION 2: THE PROPOSED DIVERSIFICATION OF THE EXISTING CORE
BUSINESS OF THE GROUP TO INCLUDE THE COMMODITIES TRADING BUSINESS

That:

(a) approval be and is hereby given for the diversification by the Group of its Existing Core Business
to include the Commodities Trading Business, and any other activities related to the Commodities
Trading Business;

(b)  subject to compliance with the Catalist Rules requiring approval from Shareholders in certain
circumstances, the Group (directly and/or through its subsidiaries) be and is hereby authorised to
invest in, purchase or otherwise acquire or dispose of from time to time, such assets, securities,
equities, businesses, investments shares and/or interests in any entity (whether public or private)
pursuant to the Proposed Diversification into the Commodities Trading Business, on such terms
and conditions as the Directors deem fit, and such Directors be and are hereby authorised to
take such steps and exercise such discretion and do all acts and things as they deem desirable,
necessary or expedient to give effect to any such investment, purchase, acquisition or disposal;
and

(C) the Directors (or any one of them) be and are hereby authorised to take such steps and do all
such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), with such modifications thereto (if any) as they deem fit, and to exercise
such discretion in relation to the Proposed Diversification into the Commodities Trading Business
as they or each of them may consider necessary, desirable or expedient, in order to give full effect
to this resolution.

N-1



NOTICE OF EXTRAORDINARY GENERAL MEETING

ORDINARY RESOLUTION 3: THE PROPOSED DIVERSIFICATION OF THE EXISTING CORE
BUSINESS OF THE GROUP TO INCLUDE THE STRATEGIC INVESTMENTS BUSINESS

That:

(@)

()

approval be and is hereby given for the diversification by the Group of its Existing Core Business
to include the Strategic Investments Business, and any other activities related to the Strategic
Investments Business;

subject to compliance with the Catalist Rules requiring approval from Shareholders in certain
circumstances, the Group (directly and/or through its subsidiaries) be and is hereby authorised to
invest in, purchase or otherwise acquire or dispose of from time to time, such assets, securities,
equities, businesses, investments shares and/or interests in any entity (whether public or private)
pursuant to the Proposed Diversification into the Strategic Investments Business, on such terms
and conditions as the Directors deem fit, and such Directors be and are hereby authorised to
take such steps and exercise such discretion and do all acts and things as they deem desirable,
necessary or expedient to give effect to any such investment, purchase, acquisition or disposal;
and

the Directors (or any one of them) be and are hereby authorised to take such steps and do all
such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), with such modifications thereto (if any) as they deem fit, and to exercise
such discretion in relation to the Proposed Diversification into the Strategic Investments Business
as they or each of them may consider necessary, desirable or expedient, in order to give full effect
to this resolution.

SPECIAL RESOLUTION 1: THE PROPOSED CHANGE OF NAME OF THE COMPANY FROM “MATEX
INTERNATIONAL LIMITED” TO “NANYANG NEW DEVELOPMENT LIMITED”

That:

(@)

approval be and is hereby given for the name of the Company, “Matex International Limited”, to be
changed to “Nanyang New Development Limited” and that the name “Matex International Limited”
be substituted with “Nanyang New Development Limited” wherever the former name appears in the
Constitution of the Company; and

the Directors (or any one of them) be and are hereby authorised to take such steps and do all
such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), with such modifications thereto (if any) as they deem fit, and to exercise
such discretion in relation to the Proposed Change of Name as they or each of them may consider
necessary, desirable or expedient, in order to give full effect to this resolution.

SPECIAL RESOLUTION 2: THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE
COMPANY

That:

(@)

the regulations contained in the New Constitution submitted to this meeting, as reproduced in its
entirety in Annex B to the Circular, be and are hereby approved and adopted as the Constitution of
the Company in substitution for, and to the exclusion of, the Existing Constitution;

the Directors (or any one of them) be and are hereby authorised to take such steps and do all such
acts and things (including without limitation, to sign, seal, execute and deliver all such documents
and deeds), with such modifications thereto (if any) as they deem fit, and to exercise such
discretion in relation to the Proposed Adoption of the New Constitution as they or each of them
may consider necessary, desirable or expedient, in order to give full effect to this resolution; and
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()

to the extent that any act in connection with the matters referred to in the above paragraphs of this
special resolution has been performed or otherwise undertaken (whether partially or otherwise),
they be and are hereby approved, ratified and confirmed.

By Order of the Board
MATEX INTERNATIONAL LIMITED

James Kho Chung Wah
Independent Chairman
19 December 2025

IMPORTANT INFORMATION

Notes relating to conduct of the EGM:

1.

2.

The members of the Company are invited to attend physically at the EGM. There will be no option for members to participate
virtually. Printed copies of the Notice of EGM, Proxy Form and Request Form will be sent to all members.

Please bring along your NRIC/passport to the EGM so as to enable the Company to verify your identity.

Voting by proxy

3.

10.

11.

A member who is unable to attend the EGM and wishes to appoint proxy(ies) to attend, speak and vote at the EGM on
his/her/its behalf should complete, sign and return the instrument of proxy in accordance with the instructions printed thereon.

A proxy need not be a member of the Company.

In relation to the appointment of proxy(ies) to attend, speak and vote on his/her/its behalf at the EGM, a member (whether
individual or corporate) appointing his/her/its proxy(ies) should give specific instructions as to his/her/its manner of voting,
or abstentions from voting, in respect of a resolution in the instrument of proxy. If no specific instruction as to voting are
given, or in the event of any other matter arising at the EGM and at any adjournment thereof, the proxy(ies) (other than the
appointment of Chairman as the proxy) will vote or abstain from voting at his/her/their discretion.

The instrument appointing a proxy or proxies must be under the hand of the appointer 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 seal, executed as a deed in accordance with the Companies Act 1967 or under the hand of an attorney or an officer
duly authorised, or in some other manner approved by the Directors. Where the instrument appointing a proxy or proxies is
executed by an attorney on behalf of the appointer, the letter or power of attorney or a duly certified copy thereof must be
lodged with the instrument of proxy.

The instrument appointing a proxy, together with the letter or power of attorney or other authority under which it is signed or a
duly certified copy thereof (if applicable), must be submitted either:

(a)  If sent personally or by post, the proxy form must be lodged at the registered office of the Company’s Share Registrar,
In.Corp Corporate Services Pte. Ltd., at 36 Robinson Road, #20-01 City House, Singapore 068877; or

(b) if by email, the proxy form must be received at shareregistry @incorp.asia,

in either case, by no later than 10 January 2026 at 10.00 a.m., being seventy-two (72) hours before the time appointed for
holding the EGM.

A member can appoint the Chairman of the EGM as his/her/its proxy, but this is not mandatory.
The proxy must bring along his/her NRIC/passport so as to enable the Company to verify his/her identity.

A member who is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend, speak and vote
at the EGM. Where such member appoints two (2) proxies, he/she should specify the proportion of his/her shareholding
(expressed as a percentage of the whole) to be presented by each proxy in the instrument appointing a proxy or proxies.

A member who is a relevant intermediary is entitled to appoint more than two (2) proxies to attend, speak and vote at the
EGM, but each proxy must be appointed to exercise the rights attached to a different share or shares held by such member.
Where such member appoints more than two (2) proxies, the number and class of shares in relation to which each proxy has
been appointed shall be specified in the instrument appointing a proxy or proxies.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act 1967.
An investor who holds shares under the Supplementary Retirement Scheme (“SRS Investor”) may attend and cast his/her
vote(s) at the EGM in person. If they are unable to attend the EGM but would like to vote may inform their respective SRS

Operators to appoint the Chairman of the EGM to act as their proxy at least seven (7) working days before the EGM, in which
case, the relevant SRS Investors shall be precluded from attending the EGM.
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12. 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.

Submission of questions prior to the EGM

13.  Members may submit questions in relation to the resolutions to be tabled for approval at the EGM in advance of the EGM no
later than 10.00 a.m. on 27 December 2025:

(a) by email to eagm @matex.com.sg; or

(b) in physical copy by depositing the same at the registered office of the Company at 1003 Bukit Merah Central, #01-10,
Inno Centre, Singapore 159836.

Members submitting questions are required to state: (a) their full name; (b) their identification/registration number; and (c) the
manner in which his/her shares in the Company are held (e.g. via CDP, SRS and/or scrip), failing which the Company shall be
entitled to regard the submission as invalid and not respond to the questions submitted.

All questions submitted in advance of the EGM must be received by the Company by the time and date stated above to be
treated as valid.

14. The Company will endeavour to address all relevant and substantial questions (as may be determined by the Company in its
sole discretion) relating to the resolutions to be tabled for approval at the EGM prior to or at the EGM. The responses to these
relevant and substantial questions will be published by 10.00 a.m. on 8 January 2026 via SGXNET or if answered during the
EGM, will be included in the minutes of the EGM which shall be published on the SGXNET within one (1) month after the
date of EGM.

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 and administration by the Company (or its
agents or service providers) of proxies and representatives appointed for the EGM of the Company (including any adjournment
thereof) and the preparation and compilation of the attendance lists, proxy lists, minutes and other documents relating to the EGM
of the Company (including any adjournment thereof), and in order for the Company (or its agents or service providers) to comply
with any applicable laws, listing rules, regulations and/or guidelines and (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 member convening the EGM (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.

Photographic, sound and/or video recordings of the EGM may be made by the Company for record keeping and to ensure the
accuracy of the minutes prepared of the EGM. Accordingly, the personal data of a member of the Company (such as his name, his
presence at the EGM and any questions he may raise or motions he propose/second) may be recorded by the Company for such
purpose.

This notice has been reviewed by the Company’s sponsor, ZICO Capital Pte. Ltd. (the “Sponsor’).

This notice has not been examined or approved by the Singapore Exchange Securities Trading Limited (the “SGX-ST”) and the
SGX-ST assumes no responsibility for the contents of this notice, including the correctness of any of the statements or opinions
made or reports contained in this notice.

The contact person for the Sponsor is Ms Goh Mei Xian, ZICO Capital Pte. Ltd. at 77 Robinson Road, #06-03 Robinson 77,
Singapore 068896, telephone (65) 6636 4201.
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MATEX INTERNATIONAL LIMITED IMPORTANT
: : - 1. Relevant intermediaries (as defined in Section 181 of the Companies Act 1967 of
gg‘;‘q’;‘;ﬁ;atssg'gtgfompéf blic of Singapore) gi%ﬁgre"; may apport more han wo (2) proxies t attend, speak and vote at the

2. Aninvestor who holds shares under the Supplementary Retirement Scheme (“SRS
Investor”) may attend and cast his vote(s) at the Meeting in person. If they are
unable to attend the Meeting but would like to vote, they may inform their respective
SRS Operators to appoint the Chairman of the Meeting to act as their proxy at
least seven (7) working days before the Meeting, in which case, the relevant SRS
Investors shall be precluded from attending the Meeting.

PROXY FORM 3. This Proxy Form is not valid for use by SRS Investors and shall be ineffective for all

EXTRAORDINARY GEN ERAL M EETING intents and purposes if used or purported to be used by them.

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
(Please see notes overleaf before completing this Proxy Form) Olﬁ in the Noﬁée)of EGM dated 19 Secembef’zogs_ P privacy

I/We*, NRIC/Passport/Company Registration No.
of (Address)
being a member/members* of MATEX INTERNATIONAL LIMITED (the “Company”) hereby appoint:
Name Address NRIC/Passport Number | Proportion of Shareholdings
No. of Shares %

and/or (delete as appropriate)
Name Address NRIC/Passport Number | Proportion of Shareholdings
No. of Shares %

or failing him/her/them*, the Chairman of the Extraordinary General Meeting (“EGM” or “Meeting”), as my/our*
proxy/proxies* to attend and vote for me/us* on my/our* behalf at the Meeting of the Company to be held at
Room 304, Suntec Singapore Convention & Exhibition Centre, 1 Raffles Boulevard, Singapore 039593 on
Tuesday, 13 January 2026 at 10.00 a.m. and at any adjournment thereof. I/We* direct my/our* proxy/proxies*
to vote for or against the Resolutions proposed at the Meeting as indicated hereunder. If no specific direction
as to voting is given or in the event of any other matter arising at the Meeting and at any adjournment thereof,
the proxy/proxies™ will vote or abstain from voting at his/her/their* discretion. In appointing the Chairman of
the Meeting as proxy, shareholders of the Company (whether individuals or corporates) must give specific
instructions as to voting, or abstentions from voting, in the form of proxy, failing which the appointment will be
treated as invalid.

No. | Ordinary Resolution For** Against** | Abstain**
The Proposed Cessation Payments as Interested Person Transactions
2 The Proposed Diversification of the Existing Core Business of the
Group to include the Commodities Trading Business
3 The Proposed Diversification of the Existing Core Business of the
Group to include the Strategic Investments Business
No. | Special Resolution For** Against** | Abstain**
1 The Proposed Change of Name of the Company From “Matex

International Limited” to “Nanyang New Development Limited”

2 The Proposed Adoption of the New Constitution of the Company

**If you wish to exercise all your votes “For”, “Against” or “Abstain”, please tick within the box provided. Alternatively, please indicate the
number of votes as appropriate. If you mark the abstain box for a particular resolution, you are directing your proxy not to vote on that
resolution on a poll and your votes will not be counted in computing the required majority on a poll.

*Delete where inapplicable

Dated this day of 2025/2026

Total number of Shares in | Number of Shares
(a) CDP Register
(b) Register of Members

Signature(s) of Member(s) /
Common Seal of Corporate shareholder

IMPORTANT: PLEASE READ NOTES OVERLEAF
P-1



Notes

1. A member who is unable to attend the EGM and wishes to appoint proxy(ies) to attend, speak and vote at the EGM on his/her/its
behalf should complete, sign and return the instrument of proxy in accordance with the instructions printed thereon

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

3. Please insert the total number of shares of the Company (“Shares”) held by you. If you have Shares entered against your name
in the Depository Register (as defined in Section 81SF of the Securities and Futures Act 2001), you should insert that number of
Shares. If you have Shares registered in your name in the Register of Members, you should insert that number of Shares. If you
have Shares entered against your name in the Depository Register and Shares registered in your name in the Register of Members,
you should insert the aggregate number of Shares entered against your name in the Depository Register and registered in your
name in the Register of Members. If no number is inserted, this proxy form shall be deemed to relate to all the Shares held by you.

4 In relation to the appointment of proxy(ies) to attend, speak and vote on his/her/its behalf at the EGM, a member (whether individual
or corporate) appointing his/her/its proxy(ies) should give specific instructions as to his/her/its manner of voting, or abstentions from
voting, in respect of a resolution in the instrument of proxy. If no specific instruction as to voting are given, or in the event of any
other matter arising at the EGM and at any adjournment thereof, the proxy(ies) (other than the appointment of Chairman as the
proxy) will vote or abstain from voting at his/her/their discretion.

5. The instrument appointing a proxy or proxies must be under the hand of the appointer 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 seal, executed
as a deed in accordance with the Companies Act 1967 or under the hand of an attorney or an officer duly authorised, or in some
other manner approved by the Directors. Where the instrument appointing a proxy or proxies is executed by an attorney on behalf of
the appointer, the letter or power of attorney or a duly certified copy thereof must be lodged with the instrument of proxy.

6. The instrument appointing a proxy, together with the letter or power of attorney or other authority under which it is signed or a duly
certified copy thereof (if applicable), must be submitted either:

(a) If sent personally or by post, the proxy form must be lodged at the registered office of the Company’s Share Registrar,
In.Corp Corporate Services Pte. Ltd., at 36 Robinson Road, #20-01 City House, Singapore 068877; or

(b) if by email, the proxy form must be received at shareregistry @incorp.asia

in either case, by no later than 10 January 2026 at 10.00 a.m., being 72 hours before the time appointed for holding the EGM.
A member can appoint the Chairman of the EGM as his/her/its proxy, but this is not mandatory.
The proxy must bring along his/her NRIC/passport so as to enable the Polling Agent to verify his/her identity.

7. A member who is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend, speak and vote at the
EGM. Where such member appoints two (2) proxies, he/she should specify the proportion of his/her shareholding (expressed as a
percentage of the whole) to be presented by each proxy in the instrument appointing a proxy or proxies.

8. A member who is a relevant intermediary is entitled to appoint more than two (2) proxies to attend, speak and vote at the EGM,
but each proxy must be appointed to exercise the rights attached to a different share or shares held by such member. Where such
member appoints more than two (2) proxies, the number and class of shares in relation to which each proxy has been appointed
shall be specified in the instrument appointing a proxy or proxies.

9. “Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act 1967.

10.  An investor who holds shares under the Supplementary Retirement Scheme (“SRS Investor”’) may attend and cast his vote(s) at
the Meeting in person. If they are unable to attend the Meeting but would like to vote may inform their respective SRS Operators to
appoint the Chairman of the EGM to act as their proxy at least seven (7) working days before the EGM, in which case, the relevant
SRS Investors shall be precluded from attending the EGM.

11.  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.

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 EGM dated 19 December 2025.
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