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4 October 2017
To: The Shareholders of Silverlake Axis Ltd (“Shareholders”)
Dear Shareholder

L. PROPOSED AMENDMENTS TO THE BYE-LAWS

L. PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

M. PROPOSED RENEWAL OF SHARE PURCHASE MANDATE

Iv. PROPOSED RENEWAL OF INTERESTED PERSONS TRANSACTIONS (“IPT”)
GENERAL MANDATE

We refer to the Notice of Annual General Meeting (“Notice of AGM”) of Silverlake Axis Ltd (“Company”) dated
4 October 2017 in respect of the Annual General Meeting to be held on 26 October 2017 at Capricorn & Leo,
Level 1, Marina Mandarin Singapore, 6 Raffles Boulevard, Marina Square, Singapore 039594 at 10.00 am
(“AGM”) and Special Resolution 7 (“Resolution 7”) and Ordinary Resolutions 8, 11 and 12 (“Resolution 8”,
“‘Resolution 11” and “Resolution 127, respectively) set out under “Special Business” in the Notice of AGM.

The purpose of this letter (“Letter”) is to provide Shareholders with information relating to (i) the Proposed
Amendments to Bye-laws of the Company, (ii) the Proposed Increase in Authorised Share Capital, (iii) the
Proposed Renewal of Share Purchase Mandate, and (iv) the Proposed Renewal of IPT General Mandate, and
to seek Shareholders’ approval in relation thereof.

Capitalised terms used in this Letter shall, unless otherwise defined herein, have the same meanings ascribed to them in
the 2008 Share Purchase Mandate (as defined below) or the 2008 IPT Mandate (as defined below) (as the case may be).

. PROPOSED AMENDMENTS TO THE BYE-LAWS
1. Background and Rationale

On 31 July 2013, the SGX-ST announced that the Listing Rules would be amended, with effect from
1 August 2015, to require issuers to conduct the voting of all resolutions by poll, in order to enhance
transparency of the voting process and encourage greater shareholder participation. It is proposed
that the bye-laws of the Company (“Bye-laws”) be amended (“Proposed Amendments to the Bye-
laws”) to be in line with, inter alia, the new Listing Rules.



(i)

It is proposed that the Bye-laws also be amended: (a) for compliance with the current Appendix
2.2 of the Listing Manual (“Appendix 2.2”), which sets out the provisions that must be found in
the constitutive documents of issuers and (b) to change the references to certain provisions of the
Singapore Companies Act to those of the Securities and Futures Act (Chapter 289) of Singapore
(“SFA”) as the relevant provisions of the SFA apply in place of those provisions of the Singapore
Companies Act. The Company is also taking this opportunity to streamline and rationalise certain other
Bye-laws.

The Proposed Amendments to the Bye-laws require a special resolution to be passed by a majority of
not less than three-fourths of votes cast by Shareholders entitled to vote on the resolution at the AGM.
Accordingly, the Directors propose to seek Shareholders’ approval for Proposed Amendments to the
Bye-laws at the AGM, by way of a special resolution.

The Proposed Amendments to the Bye-laws are set out in the Appendix A of this Letter.
Summary of Proposed Amendments to the Bye-laws

The following sets out a summary of the main proposed amendments to the Bye-laws which are
proposed pursuant to Resolution 7.

Listing Manual

Listing Rule 730(2) provides that if an issuer amends its constitutive documents, they must be made
consistent with all the listing rules prevailing at the time of the amendment. It is proposed that the
following Bye-laws be amended to comply with the listing rules prevailing.

(a) Bye-law 9 relates to rights attached to preference shares. In line with paragraph (1)(b) of
Appendix 2.2, it is proposed that new Bye-law 9(4) be inserted to provide that the rights
attaching to shares of a class other than ordinary shares must be expressed.

(b) Bye-law 22 relates to the Company’s lien on shares that are not fully paid. In line with paragraph
3(a) of Appendix 2.2, it is proposed that Bye-law 22 be amended to reflect that the Company’s
lien in respect of such shares shall be restricted, inter alia, to unpaid calls and instalments upon
the specific shares in respect of which such monies are due and unpaid.

(c) Bye-law 37 relates to forfeiture of shares. In line with paragraph 3(b) of Appendix 2.2, it is
proposed that Bye-law 37A be inserted to provide for the return of residual sum (after satisfaction
of the unpaid amounts) to the person whose shares have been forfeited.

(d) Bye-law 50 provides that if the Board refuses to register a transfer of any share, it shall, within
one (1) month after the date on which the transfer was lodged, send out a notice of refusal to
each of the transferor and transferee. In line with Rule 733 of the Listing Manual, it is proposed
that the timeline for sending out the notice of transfer be amended to within ten (10) market
days after the date on which the transfer was lodged.

(e) Bye-law 55 relates to the holding of general meetings. In line with paragraph 10 of Appendix
2.2, it is proposed that Bye-law 55 be amended to provide that for so long as the shares of
the Company are listed on the Designated Stock Exchange, the interval between the close
of the Company’s financial year and the date of the Company’s annual general meeting shall
not exceed four (4) months or such other period as may be prescribed or permitted by the
Designated Stock Exchange. It is proposed that Bye-law 55 also be amended to be in line with
Rule 730A(1) of the Listing Manual to provide that the place of the general meeting shall be
determined in accordance with the rules and regulations of the Designated Stock Exchange.

(f) Bye-law 56 provides that general meetings (other than an annual general meeting) may be
held in any part of the world. In line with Rule 730A(1) of the Listing Manual, it is proposed that
Bye-law 56 be amended to provide that the place of the general meeting shall be determined
in accordance with the rules and regulations of the Designated Stock Exchange.
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On 31 July 2013, the SGX-ST announced that the Listing Rules would be amended, with effect
from 1 August 2015, to require issuers to conduct the voting of all resolutions by poll, in order to
enhance transparency of the voting process and encourage greater shareholder participation.
In line with Rule 730A(2) of the Listing Manual, it is proposed that Bye-laws 65, 66, 67, and 68
be amended. It is proposed that Bye-law 65 also be amended to be consistent with Section 178
of the Singapore Companies Act in relation to the right to demand a poll.

Bye-law 85 provides for the appointment of directors. Proposed amendments are made to
Bye-law 85 to enable the Board to appoint additional directors, in addition to filling in casual
vacancies. The proposed amendments are in line with paragraph (9)(b) of Appendix 2.2.

Bye-law 88 sets out a list of scenarios whereby a director vacates his office. In line with
paragraph (9)(n) of Appendix 2.2, it is proposed that new Bye-law 88A be added to call for
resignation of a director if he is disqualified from acting as a director in any jurisdiction for
reasons other than on technical grounds.

In line with Part IV of Chapter 12 of the Listing Manual, it is proposed that Bye-laws 158, 159
and 161 be amended. The proposed amendments would allow the Board to, under certain
situations, deliver information or documents to members by electronic means and by publication
of an electronic record of such information or document on a website.

Singapore Companies Act

It is proposed that the following amendments be made to the Bye-laws to align them with certain
provisions of the Singapore Companies Act.

(@)

(d)

Following the migration of the provisions in the Singapore Companies Act which relate to the
Central Depository System to the SFA, Bye-law 2 is proposed to be amended such that the
expressions “Depositor”, “Depository”, and “Depository Agent” refer to the meanings ascribed
to them respectively in the SFA. Consequential amendments are also proposed to be made
to Bye-law 1. In addition, a new provision is added, stating that the expressions “electronic
communication” and “relevant intermediary” shall have the meanings ascribed to them
respectively in the Singapore Companies Act. This follows the introduction of new provisions
facilitating electronic communication and the multiple-proxies regime.

It is proposed that Bye-laws 60, 134, 147, 151, 152, 153 and 156 be updated to substitute
the references to the Company’s “accounts” and “profit and loss account” with references to
“financial statements”, as appropriate, for consistency with the updated terminology in the
Singapore Companies Act.

In line with Section 178(1)(c) of the Singapore Companies Act, the cut-off time for the deposit
of proxy instruments has been extended from 48 hours to 72 hours before the time appointed
for holding a general meeting. This is also in line with the new Section 81SJ(4) of the SFA.
Amendments are made to Bye-laws 77 and 79 to adopt the extended cut-off period. New Bye-
law 65B is also inserted to clarify that the number of votes that a proxy may cast at any general
meeting is equivalent to the number of shares entered against his name in the Depository
Register as at 72 hours prior to the time of the relevant general meeting as certified by the
Depository to the Company.

Bye-law 77 relates to the voting rights of members and the appointment and deposit of
proxies. In line with the multiple proxies regime under the Singapore Companies Act, relevant
intermediaries such as banks, capital markets services licence holders which provide custodial
services for securities and the Central Provident Fund Board, are allowed to appoint more than
two proxies to attend, speak and vote at general meetings. It is proposed that Bye-law 77 be
amended to adopt the multiple proxies regime.

Bye-law 101 concerns the disclosure of directors’ interests in contracts of the Company. It is
proposed that Bye-law 101 be amended to extend the disclosure requirements to the Chief
Executive Officer and for such disclosure to be made either at the Board meeting or otherwise
in accordance with the Singapore Companies Act. This aligns Bye-law 101 with Section 156 of
the Singapore Companies Act.
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(f) Bye-law 103 relates to the general powers of the directors. It is proposed that Bye-law 103 be
amended to be in line with Section 157A of the Singapore Companies Act to provide that the
business of the Company shall be managed by, or under the direction or supervision of, the
directors.

General Amendments
The following amendments are proposed to update, streamline and rationalise the Bye-laws generally.

(a) Bye-law 1 is proposed to be amended by adding in the definitions for “SFA” and “Singapore
Companies Act” as these terms are currently not defined. A consequential amendment is
proposed to be made to Bye-law 168.

(b) With effect from 19 November 2012, amendments were made to the SFA, including the adoption
of Sections 133, 135, 136, 137 and 137F. These sections apply in place of the sections of the
Singapore Companies Act which were referred to in Bye-law 167. It is proposed that Bye-law
167 be amended to refer to the relevant provisions of the SFA instead of the provisions in the
Singapore Companies Act.

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL
Background and Rationale

The Company has an authorised share capital of 3,000,000,000 Shares, of which 2,696,472,800
Shares are already in issue as at the Latest Practicable Date.

As the number of issued Shares is close to the authorised share capital limit of the Company, this may
restrict the Company in its future fundraising exercises or transactions involving the issuance of new
Shares and/or securities convertible into new Shares.

As such, the Board proposes to increase the authorised share capital of the Company from
US$60,000,000 comprising 3,000,000,000 Shares of par value US$0.02 each to US$100,000,000
comprising 5,000,000,000 Shares of par value US$0.02 each by the creation of an additional
2,000,000,000 new Shares of par value US$0.02 each (“Proposed Increase in Authorised Share
Capital”). The new Shares shall rank pari passu with the existing Shares upon issue.

The Proposed Increase in Authorised Share Capital will provide the Company with greater flexibility
to raise funds and/or to enter into commercial arrangements involving the issue of new Shares in the
future.

Accordingly, the Directors propose to seek Shareholders’ approval for Proposed Increase in Authorised
Share Capital at the AGM, by way of an ordinary resolution. The Proposed Increase in Authorised
Share Capital is set out in Resolution 8.

PROPOSED RENEWAL OF SHARE PURCHASE MANDATE
Background

Shareholders had approved a mandate (“2008 Share Purchase Mandate”) at the Special General
Meeting of the Company held on 24 October 2008 to enable the Company to purchase or otherwise
acquire issued ordinary shares in the capital of the Company (“Shares”). The 2008 Share Purchase
Mandate was renewed by Shareholders at the annual general meetings of the Company in 2009,
2010, 2011, 2012, 2013, 2014, and 2015 and again at the annual general meeting of the Company
in 2016 (“2016 Share Purchase Mandate”). The authority conferred on the Directors under the 2016
Share Purchase Mandate will expire at the forthcoming AGM unless renewed by the Shareholders.

Accordingly, the Directors propose to seek the approval of Shareholders for the renewal of the 2016
Share Purchase Mandate (“Renewed Share Purchase Mandate”), to take effect and continue in
force until the conclusion of the next Annual General Meeting of the Company in 2018, by way of
an ordinary resolution. The proposed Renewed Share Purchase Mandate is set out in Resolution
11. The purpose of this letter is to provide Shareholders with information relating to, inter alia, the
proposed Renewal of Share Purchase Mandate.



Rationale for the proposed Renewed Share Purchase Mandate
The rationale for the Company to undertake the purchase or acquisition of its Shares is as follows:

(a) Share purchases may be considered as one of the ways through which the shareholder value
may be increased by enhancing the return on earnings (“ROE”) and/or net tangible assets
(“NTA”) value per share. This effect is greater the more undervalued the shares are when they
are purchased. If shares are undervalued, this may be the most profitable course of action for
the Company.

(b) Buying back shares also means that the Company’s earnings are now split among fewer
shares, meaning higher earnings per share (“EPS”).

(c) Buying back shares provides the Company with a mechanism to facilitate the return of surplus
cash over and above its ordinary capital requirements in an expedient, effective and cost-
efficient manner.

The Directors further believe that Share purchases by the Company may help to mitigate short-term
market volatility in the Company’s Share price, off-set the effects of short-term speculation and bolster
Shareholders’ confidence.

By obtaining the proposed Renewed Share Purchase Mandate, the Company will have the flexibility
to undertake purchases of Shares at any time, subject to market conditions, during the period when
the Renewed Share Purchase Mandate is in force. If and when circumstances permit, the Directors
will decide whether to effect the Share purchases via Market Purchases (as defined below) or Off-
Market Purchases (as defined below), after taking into account the amount of surplus cash available,
the prevailing market conditions and the most cost-effective and efficient approach. The Directors do
not propose to carry out buy-backs to an extent that would, or in circumstances that might, result in
a material adverse effect on the liquidity and/or the orderly trading of the Shares and/or the financial
position of the Company and its subsidiaries (“Group”). Shareholders should also note that purchases
or acquisitions of Shares pursuant to the proposed Renewed Share Purchase Mandate may not be
carried out to the full limit as authorised.

Authority and Limits of the Share Purchase Mandate

Any purchase or acquisition of Shares by the Company shall be made in accordance with, and in the
manner prescribed by the Companies Act (Cap 50) of Singapore (“Act”), the Companies Act 1981 of
Bermuda (“Bermuda Companies Act’), the Company’s Bye-laws and the Listing Manual (“Listing
Manual’) of the Singapore Exchange Securities Trading Limited (“SGX-ST”), in particular, Rule 883(1)
of the Listing Manual, and such other laws and regulations as may for the time being, be applicable.
The authority and limitations placed on purchases or acquisitions of Shares by the Company under the
proposed Renewed Share Purchase Mandate are summarised below:

(a) Maximum Number of Shares
Only shares which are issued and fully paid-up may be purchased or acquired by the Company.

Subject to the Bermuda Companies Act, the total number of Shares which may be purchased
or acquired by the Company pursuant to the proposed Renewed Share Purchase Mandate
shall not exceed ten per cent (10%) of the issued ordinary share capital of the Company as
at the date of the passing of Resolution 11 set out in the Notice of AGM (“Maximum Limit”),
where the issued ordinary share capital of the Company shall be taken to be the amount of the
issued ordinary share capital of the Company as altered by a reduction of its share capital (if
applicable) (excluding any treasury shares that may be held by the Company, from time to time
and subsidiary holdings).

Purely for illustrative purposes, on the basis of 2,646,617,600 Shares in issue (excluding
49,855,200 treasury shares) as at 12 September 2017 (“Latest Practicable Date”) and
assuming that no further Shares are issued on or prior to the AGM, not more than 264,661,760
Shares (representing 10% of the Shares in issue, excluding treasury shares and subsidiary
holdings, as at that date) may be purchased or acquired by the Company pursuant to the
proposed Renewed Share Purchase Mandate.



Duration of Authority

The authority conferred on the Directors pursuant to the proposed Renewed Share Purchase
Mandate, unless varied or revoked by the Company in a general meeting, may be exercised
by the Directors at any time and from time to time during the period commencing from the
obtaining of the proposed Renewed Share Purchase Mandate and expiring on the earliest of:

(i)  the conclusion of the next annual general meeting of the Company or the date by which
such annual general meeting is required by law to be held;

(i)  the date on which the purchases or acquisitions of Shares by the Company pursuant
to the proposed Renewed Share Purchase Mandate are carried out to the full extent
mandated; or

(i)  the date on which the authority contained in the proposed Renewed Share Purchase
Mandate is varied or revoked by ordinary resolution of the Company in a general meeting.

The proposed Renewed Share Purchase Mandate may be renewed at each annual general
meeting or other general meeting of the Company.

Manner of Purchases or Acquisitions of Shares
Purchases or acquisitions of Shares may be effected by the Company by way of:
(i)  on-market purchases (“Market Purchases”), and/or

(i)  off-market purchases, otherwise than on a securities exchange, in accordance with an
“equal access scheme” as defined in Section 76C of the Act (“Off-Market Purchases”).

Market Purchases refer to purchases or acquisitions of Shares by the Company effected on
the SGX-ST, through one or more duly licensed dealers appointed by the Company for the
purpose.

In an Off-Market Purchase, the Directors may impose such terms and conditions which are not
inconsistent with the proposed Renewed Share Purchase Mandate, the Listing Manual, the Act
and other applicable laws and regulations, as they consider fit in the interests of the Company
in connection with or in relation to any equal access scheme or schemes. An equal access
scheme must, however, satisfy the following conditions:

(i)  offers for the purchase or acquisition of Shares shall be made to every person who holds
Shares to purchase or acquire the same percentage of their Shares;

(i)  all of those persons shall be given a reasonable opportunity to accept the offers made,
and

(i)  the terms of all the offers are the same in respect of all persons offered, except that there
shall be disregarded:

(aa) differences in consideration attributable to the fact that the offers may relate to
Shares with different accrued dividend entitlements;

(bb) (if applicable) differences in consideration attributable to the fact that the offers
relate to Shares with different amounts remaining unpaid, and

(cc) differences in the offers introduced solely to ensure that each person is left with a
whole number of Shares in board lots of 1,000 Shares after the Share purchases,
in the event there are offeree Shareholders holding odd numbers of Shares.



Under the Listing Manual, if the Company wishes to make an Off-Market Purchase, the
Company will issue an offer document containing, inter alia, the following information to all
Shareholders:

(i)  the terms and conditions of the offer;

(i)  the period and procedures for acceptances; and

(i)  the information required under Rule 883(2), (3), (4), (5) and (6) of the Listing Manual.
(d) Maximum Purchase Price

The purchase price (excluding ancillary expenses such as brokerage, commission, applicable
goods and services tax, stamp duties, clearance fees and other related expenses) to be paid
for the Shares will be determined by the Directors. However, the purchase price to be paid for
the Shares must not exceed the maximum price (“Maximum Price”) as set out below:

(i)  inthe case of a Market Purchase, 105% of the Average Closing Price of the Shares, and
(i) inthe case of an Off-Market Purchase, 110% of the Average Closing Price of the Shares,
in each case, excluding related expenses of the purchase or acquisition.

For the above purposes:

“Average Closing Price” means the average of the closing market prices of a Share over the
last five (5) market days on which transactions in the Shares were recorded on the SGX-ST
immediately preceding the date of the Market Purchase by the Company or, as the case may
be, the date of the making of the offer pursuant to the Off-Market Purchase, and deemed to be
adjusted for any corporate action that occurs after the relevant five-day period, and

“‘date of the making of the offer’ means the date on which the Company announces its
intention to make an offer for the purchase or acquisition of Shares from holders of Shares,
stating therein the relevant terms of the equal access scheme for effecting the Off-Market
Purchase.

Status of Purchased Shares

Under the Bermuda Companies Act, any Share which is purchased or acquired by the Company may
either be cancelled or be held by the Company as treasury shares, in accordance with the Bermuda
Companies Act, on such terms as the Directors think fair.

Treasury Shares Held by the Company

Under the laws of Bermuda, a company limited by shares, or other company having a share capital,
may, if authorised to do so by its memorandum or Bye-laws, acquire its own shares, to be held as
treasury shares, for cash or any other consideration.

A company may not acquire its own shares to be held as treasury shares if, as a result of the acquisition,
all of the company’s issued shares, other than the shares to be held as treasury shares, would be
non-voting shares. Save for the aforementioned, there are no other limits imposed under the laws of
Bermuda on how many treasury shares can be held by a company. Please refer to paragraph 6(a) of
this Letter for the maximum number of Shares which may be purchased or acquired by the Company
pursuant to the proposed Renewed Share Purchase Mandate.

An acquisition by a company of its own shares to be held as treasury shares may be authorised by its
board of directors or otherwise by or in accordance with its Bye-laws. No acquisition by a company of
its own shares to be held as treasury shares may be effected if, on the date on which the acquisition is
to be effected, there are reasonable grounds for believing that the company is, or after the acquisition
would be, unable to pay its liabilities as they become due.



Purchases by a company of its own shares, whether to be held as treasury shares or to be cancelled,
may only be effected out of the capital paid-up on the purchased shares or out of the funds of the
company otherwise available for dividend or distribution or out of the proceeds of a fresh issue of
shares made for that purpose. Any premium payable on such a purchase over the par value of the
shares to be purchased must be provided for out of the funds of the company otherwise available
for dividend or distribution or out of the company’s share premium account before the shares are
purchased. Any amount due to a shareholder on a purchase by a company of its own shares may (i) be
paid in cash; (ii) be satisfied by the transfer of any part of the undertaking or property of the company
having the same value, or (iii) be satisfied partly under (i) and partly under (ii).

A company that acquires its own shares to be held as treasury shares may (a) hold all or any of the
shares, (b) dispose of or transfer all or any of the shares for cash or other consideration, or (c) cancel
all or any of the shares. If shares are cancelled, the amount of the company’s issued share capital shall
be diminished by the nominal value of those shares, but the cancellation of shares shall not be taken
as reducing the amount of the company’s authorised share capital.

Under the laws of Bermuda, if a company holds shares as treasury shares the company shall be
entered in the register of members as the member holding the shares but the company is not permitted
to exercise any rights in respect of those shares, including any right to attend and vote at meetings,
and any purported exercise of such a right is void. No dividend shall be paid to the company in respect
of shares held by the company as treasury shares, and no other distribution (whether in cash or
otherwise) of the company’s assets (including any distribution of assets to members on a winding up)
shall be made to the company in respect of shares held by the company as treasury shares.

Under Rule 704(28) of the Listing Manual, an immediate announcement must be made of any sale,
transfer, cancellation and/or use of treasury shares. Such announcement must include details such
as the date of the sale, transfer, cancellation and/or use of such treasury shares, the purpose of such
sale, transfer, cancellation and/or use of such treasury shares, the number of treasury shares which
have been sold, transferred, cancelled and/or used, the number of treasury shares before and after
such sale, transfer, cancellation and/or use, the percentage of the number of treasury shares against
the total number of issued shares (of the same class as the treasury shares) which are listed on the
SGX-ST before and after such sale, transfer, cancellation and/or use, and the value of the treasury
shares if they are used for a sale or transfer, or cancelled.

Source of Funds

Under the Bermuda Companies Act, a purchase of Shares may only be funded out of the capital
paid-up on the Shares to be purchased, or out of the funds of the Company which would otherwise
be available for dividend or distribution, or out of the proceeds of a fresh issue of Shares made for the
purpose of the purchase, and the premium payable on the purchase (i.e. the amount paid in excess of
the nominal value of the Shares to be purchased) must be provided for out of the funds of the Company
which would otherwise be available for dividend or distribution, or out of the Company’s share premium
account before the Shares are purchased. The funds for making any proposed purchase shall be from
funds legally available for such purpose in accordance with the Bye-laws and the laws of Bermuda.
However, no purchase by the Company of its Shares may be effected, if, on the date on which the
purchase is to be effected, there are reasonable grounds for believing that the Company is, or, after
the purchase would be unable to pay its liabilities as they become due.

If the purchased shares are cancelled, the Company’s total issued share capital will be diminished by
the total amount of the Shares purchased by the Company. The purchase price paid by the Company
for the Shares (excluding brokerage, stamp duties, applicable goods and services tax and other related
expenses) will correspondingly reduce the funds of the Company otherwise available for dividend or
distribution and/or the Company’s share premium account.

The Company intends to use its cash and bank balances or bank borrowings or a combination of both
to finance purchases of its Shares. The Directors do not propose to exercise the proposed Renewed
Share Purchase Mandate to such an extent as would have a material adverse effect on the working
capital requirements of the Company or the gearing levels which, in the opinion of the Directors, are
from time to time appropriate for the Company.



10.

Financial Effects

The financial effects of a Share purchase on the Group and the Company will depend on, inter alia,
whether the Shares are purchased or acquired out of profits and/or capital of the Company, the number
of Shares purchased or acquired, the price paid for such Shares and whether the Shares purchased
or acquired are held in treasury or cancelled. The financial effects on the audited financial accounts of
the Group and the Company will depend, inter alia, on the factors set out below.

(@)

(b)

Purchase or Acquisition out of capital or profits

Under the Bermuda Companies Act, purchases or acquisitions of Shares by the Company may
be made out of the funds of the Company which would otherwise be available for dividend or
distribution or out of the capital paid-up on the Shares to be purchased or acquired or out of
the proceeds of a fresh issue of Shares made for the purpose of the purchase or acquisition
and the premium payable on the purchase (i.e. the amount paid in excess of the nominal value
of the shares to be purchased) must be provided for out of the funds of the Company which
would otherwise be available for dividends or distribution out of the Company’s share premium
account before the shares are purchased. Where the consideration paid by the Company for
the purchase or acquisition of Shares is made out of profits, such consideration (excluding
brokerage, commission, applicable goods and services tax and other related expenses) will
correspondingly reduce the amount available for the distribution of cash dividends by the
Company. Where the consideration paid by the Company for the purchase or acquisition of
Shares is made out of capital paid up on those shares, the amount available for the distribution
of cash dividends by the Company will not be reduced.

Maximum number of Shares that may be purchased as at the Latest Practicable Date

Based on 2,646,617,600 issued Shares (excluding treasury shares and subsidiary holdings)
as at the Latest Practicable Date, the purchase by the Company of up to the maximum limit
of 10% of its issued Shares will result in the purchase or acquisition of 264,661,760 Shares.
Notwithstanding, in order to comply with the minimum public float requirement of the Listing
Manual, the Company will purchase its shares only to the extent that it will not result in less
than 10% of its issued ordinary share capital being held by public shareholders. Accordingly,
the Company may only purchase shares up to a maximum of 264,661,760 Shares or 10% of its
issued and ordinary share capital pursuant to the proposed Share Purchase Mandate, based
on the number of shares in the hands of the public as at the Latest Practicable Date.

Maximum Price that may be paid for Shares purchased

For illustrative purposes only, assuming the Company purchases the maximum 264,661,760
Shares or 10% of its issued and ordinary share capital at the Maximum Price, the maximum
amount of funds required (excluding related brokerage, commission, applicable goods and
services tax, stamp duties, clearance fees and other related expenses) is:

(i) S$$166,207,585 in the case of Market Purchases of Shares for approximately 264,661,760
Shares based on Maximum Price of $$0.628 for one Share (being the price equivalent
to 5% above the Average Closing Price of the Shares traded on the SGX-ST for the five
consecutive market days immediately preceding the Latest Practicable Date), and

(iiy S$174,147,438 in the case of Off-Market Purchases of Shares for approximately
264,661,760 Shares based on Maximum Price of $S$0.658 for one Share (being the price
equivalent to 10% above the Averag