CIRCULAR DATED 4 SEPTEMBER 2020
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt about this Circular, or the action you should take, you should consult your
stockbroker, bank manager, solicitor or other professional adviser immediately.

If you have sold or transferred all your shares in the capital of P5 Capital Holdings Ltd. (“Company”), you should
immediately forward this Circular, the Notice of Extraordinary General Meeting (‘EGM”) and the attached Proxy Form to the
purchaser or transferee or to the bank, stockbroker or other agent through whom you effected the sale or transfer, for
onward transmission to the purchaser or transferee. If you have sold or transferred all your shares represented by physical
share certificate(s), you should immediately forward this Circular with the Notice of EGM and the attached Proxy Form
immediately to the purchaser or transferee or to the bank, stockbroker or agent through whom the sale or transfer was
effected for onward transmission to the purchaser or transferee.

This Circular has been prepared by the Company and its contents have been reviewed by the Company’s sponsor, RHT
Capital Pte. Ltd. (“Sponsor”) for compliance with the relevant rules of the Singapore Exchange Securities Trading Limited
(the “SGX-ST”) Listing Manual (Section B: Rules of Catalist). The Sponsor has not independently verified the contents of
this Circular.

This Circular has not been examined or approved by the SGX-ST. 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 Mr Shervyn Essex, Registered Professional at 9 Raffles Place, #29-01 Republic
Plaza Tower 1, Singapore 048619, telephone +65 6381 6966.
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1. THE PROPOSED DIVERSIFICATION OF THE CORE BUSINESS OF THE
GROUP TO INCLUDE ENERGY BUSINESS (AS DEFINED HEREIN); AND

2. THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY

IMPORTANT DATES AND TIMES:
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General Meeting of the Company to be held at 9.30
a.m. on the same day or any adjournment thereof)

Place of EGM : The EGM will be held by way of electronic means
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DEFINITIONS

The following definitions apply throughout in this Circular except where the context otherwise requires:-

“2014 Amendment
Act”

“2017 Amendment
Act”
“Amendment Acts”

“Board” or “Board
of Directors”

“Catalist Rules”
“CDP” or
“Depository”

“Circular”

“Company”

“Companies Act”

“Controlling
Shareholder”

“CPF”
“Directors”

“EGM”

“EPS”

“Existing
Business”

“Existing
Constitution”

The Companies (Amendment) Act 2014 of Singapore which was passed in
Parliament on 8 October 2014 and took effect in two phases on 1 July 2015 and
3 January 2016 respectively

The Companies (Amendment) Act 2017 of Singapore which was passed in
Parliament on 10 March 2017 and assented to by the President on 29 March
2017

Collectively, the 2014 Amendment Act and 2017 Amendment Act

The Board of Directors of the Company

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

The Central Depository (Pte) Limited

This Circular to shareholders in relation to the Proposed Diversification and the
Proposed Adoption of the New Constitution dated 4 September 2020

P5 Capital Holdings Ltd.

The Companies Act (Cap 50) of Singapore, as amended, supplemented or
modified from time to time

A person who:—

(a) holds directly or indirectly 15% or more of the nominal amount of all voting
shares in the Company; or

(b) in fact exercises control over the Company

The Central Provident Fund

The directors of the Company as at the Latest Practicable Date

The extraordinary general meeting of the Company, to be convened for the
purposes of considering and, if thought fit, passing with or without modifications,
the resolutions as set out in the Notice of EGM in this Circular

Earnings per Share

Shall have the meaning ascribed to it in Section 2.1 of this Circular

Has the meaning ascribed to it in Section 4.1 of this Circular
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“Energy Business”

“Groupn

“Latest Practicable
Date”

“Management”
"New Constitution"
“Notice of EGM”
“NTA”

“Proposed
Diversification”

“Proposed

Adoption of the
New Constitution”

“Proxy Form”

“Securities
Account”

“SFA” or
“Securities and
Futures Act”

“SGX-ST”

“Shareholders”

“Shares”

“Substantial
Shareholder”

“%” or “per cent.”
"Singapore

Dollar(s)" , “S$”,
“$” and “cents”

The Financial year ended, or as the case maybe, ending 31 March

The business comprising, but not limited to, the energy, energy-related,
renewable energy and renewable energy-related business which includes
conducting its existing business through its subsidiaries to be an energy solution
provider as more particularly described in Section 2.2 of this Circular

The Company and its Subsidiaries

1 September 2020 being the latest practicable date prior to the printing of this
Circular for ascertaining information included herein

The senior management of the Group, as at the Latest Practicable Date
Has the meaning ascribed to it in Section 4.1 of this Circular

The notice of EGM set out in Appendix C of this Circular

Net tangible assets

The proposed diversification of the Group’s Existing Business to include Energy
Business as part of its principal business

The proposed adoption of the New Constitution by the Company to replace the
Existing Constitution

The proxy form in respect of the EGM as set out in this Circular

A securities account maintained by a Depositor with CDP but does not include a
securities sub-account

Securities and Futures Act (Chapter 289) of Singapore, as amended, varied or
supplemented from time to time

Singapore Exchange Securities Trading Limited

Registered holders of Shares except that where the registered holder is CDP, the
term “Shareholders” shall, in relation to such Shares and where the context
admits, mean the persons named as Depositors in the Depository Register and
whose Securities Accounts maintained with CDP are credited with the Shares

Ordinary shares in the share capital of the Company

A Shareholder who has an interest in not less than five per cent. (5%) of the total
issued and voting share capital of the Company

Percentage or per centum

Singapore dollars and cents, respectively the lawful currency of the Republic of
Singapore



The terms “associate”, “associated company”, “related entity”, “related corporation”, “subsidiary”,
“Controlling Shareholders” and “Substantial Shareholder” shall have the meaning ascribed to them
respectively in Section 5 of the Companies Act, the Fourth Schedule of the Securities and Futures (Offers of
Investment) (Shares and Debentures) Regulations 2005, the Companies Act and the Catalist Rules.

The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the meanings ascribed to
them respectively in Section 81SF of the Securities and Futures Act (Chapter 289) of Singapore.

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. References to persons
shall, where applicable, include corporations.

Any reference in this Circular to any enactment is a reference to that enactment for the time being amended or
re-enacted. Any word defined under the Companies Act, the Securities and Futures (Offers of Investment)
(Shares and Debentures) Regulations 2005 and the Catalist Rules or any modification thereof and used in this
Circular shall, where applicable, have the meaning ascribed to it under the Companies Act, the Securities and
Futures (Offers of Investment) (Shares and Debentures) Regulations 2005 and the Catalist Rules or
modification as the case may be.

Any reference in this Circular to a time of day and date shall be a reference to Singapore time and date
respectively, unless otherwise stated.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this Circular.
Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof are due to
rounding; accordingly, the figures shown as totals in certain tables may not reflect an arithmetic aggregation of
the figures that precede them.



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 “seek”,
‘expect’, “anticipate”, “estimate”, “believe”, “intend”, “project’, “plan”, “strategy”, “forecast” and similar
expressions or future or conditional verbs such as “will”, “if”, “would”, “should”, “could”, “may” and “might”.
However, these words are not the exclusive means of identifying forward-looking statements. 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 guaranteeing
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, and the Company assumes no obligation to update

publicly or revise any forward-looking statement.



LETTER TO SHAREHOLDERS

P5 CAPITAL HOLDINGS LTD.
(Incorporated in the Republic of Singapore)
(Company Registration Number: 199806046G)

Board of Directors: Registered Office
Lim Shao-Lin (Executive Director and Chief Executive Officer) 213 Henderson
Roger Daeson Khoo Kim Peng (Executive Director) Road, #03-08,
Koh Beng Leong (Executive Director — Finance) Henderson

Tan Mun Choy Kenneth Bertram (Non-Executive Non-Independent Director) Industrial Park,
Lau Ping Sum Pearce (Chairman, Independent Director) Singapore 159553

Tan Siew San (Independent Director)
Lim Kok Chai (Lin Guocai) (Independent Director)

To: The Shareholders of P5 Capital Holdings Ltd. Date: 4 September 2020

Dear Sir/Madam,

1. THE PROPOSED DIVERSIFICATION OF THE CORE BUSINESS OF THE GROUP TO INCLUDE
ENERGY BUSINESS (AS DEFINED HEREIN); AND

2. THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY

1. INTRODUCTION

1.1 Overview

The Directors are convening an EGM to be held on 29 September 2020 at 9.45 a.m., (or soon
thereafter following the conclusion of the Annual General Meeting of the Company to be held by way
of electronic means at 9.30 a.m. on the same day or any adjournment thereof) to seek Shareholders’
approval for:

A. The proposed diversification of the Existing Business (as defined below) of the Group to include
the Energy Business and any other transactions and activities necessary or desirable in
connection. (“Proposed Diversification”).

B. The proposed adoption of the new Company’s Constitution (the “Proposed Adoption of the New
Constitution”).

The Legal Adviser to the Company on the Proposed Adoption of the New Constitution is TSMP Law
Corporation.

1.2 Purpose of the Circular

The purpose of this Circular is to provide Shareholders with relevant information pertaining to, and to
explain the rationale for the Proposed Diversification and the Proposed Adoption of the New
Constitution and to seek Shareholders’ approval by way of resolutions at the EGM to be convened.
The Notice of EGM is set out in Appendix C of this Circular.
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This Circular has been prepared solely for the purposes set out herein and may not be relied upon by
any persons (other than Shareholders to whom this Circular is dispatched by the Company) or for any
other purposes.

The SGX-ST assumes no responsibility for the accuracy or correctness of any of the information,
statements or opinions made or reports contained in this Circular. The Sponsor has reviewed this
Circular according to Catalist Rules 226(2)(b) and 753(2).

Shareholders who are in any doubt as to the course of action they should take should consult their
stockbroker, bank manager, solicitor, accountant or other professional advisers immediately.

THE PROPOSED DIVERSIFICATION

Background and Existing Business of the Group

On 19 May 2017, the Board had announced that the Company (previously known as Sunlight Group
Hldg Ltd) had entered into a sale and purchase agreement with Chint Electronics (Hong Kong) Limited
to dispose its wholly-owned subsidiaries (namely Sunlight Electrical Pte Ltd, Sunlight Switchgear Sdn
Bhd, Sunlight Electrical (Vietham) Co., Ltd and Sunlight Electrical International Pte. Ltd. engaged in
the manufacturing and assembly of low voltage switchgear and provision of related services
(“Switchgear Business”).

Following the completion of the Group’s disposal of its Switchgear Business on 30 September 2017,
the Group’s existing business involves the sale and distribution of lightings, high-end furniture, kitchen,
decorative lighting and wardrobe systems and the supply of mid-range furniture and bespoke carpentry
works (“Existing Business”). As at the Latest Practicable Date, the subsidiaries of the Company
which are actively involved in the Existing Business and their respective principal activities are as
follows:

Held by the Company:

Name Country of Principal Activities Equity Interest
Incorporation (%)
P5 Design Ventures Pte.  Singapore Holding company 100%
Ltd. and provision of
management
services

Held by P5 Design Ventures Pte. Ltd.:

Name Country of Principal Activities Equity Interest
Incorporation (%)
P5 Luminaire Pte. Ltd. Singapore Sale and distribution 100%
of lightings
P5 Pte. Ltd. Singapore Sale and distribution 100%

of high-end furniture,
kitchen, decorative
lighting and wardrobe
systems.

P5 Studio Pte. Ltd. Singapore Supply of mid-range 100%
furniture and
bespoke carpentry
works

Mr Lim Shao-Lin (“Aviers”) became the Controlling Shareholder of the Company, having acquired an
aggregate of 29.9% of Shares (12.68% direct interest, 17.22% deemed interest respectively) pursuant
to a sale and purchase agreement entered into with the previous substantial shareholders of the
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Company on 29 July 2019. On the same day, Aviers was appointed as the Executive Director and
was subsequently appointed as the Chief Executive Officer (“CEQ”) of the Company on 11 November
2019. As of the Latest Practicable Date, he holds 29.36% (15.01% direct interest, 14.35% deemed
interest) of shares in the Company.

On 31 October 2019, the Company announced that it entered into a sale and purchase agreement
with Aviers for the proposed acquisition of the entire paid up and issued capital of Green Energy
Investment Holding Private Limited (“GEI") and Green Waste Recycling Company Private Limited
(“GWRC”) at an aggregate consideration of $$51,381.30 (“Proposed Acquisition”) from Aviers. The
Proposed Acquisition was completed on 13 November 2019.

The Proposed Acquisition did not require Shareholders’ approval, having considered that none of the
relative figures under the Catalist Rule 1006 crossed 5%. As Aviers is deemed an interested person
under the ambit of Chapter 9 of the Catalist Rules, the Proposed Acquisition is deemed to be an
interested person transaction. However, as the aggregate consideration fell below the threshold of
S$$100,000, accordingly the Proposed Acquisition as an interested person transaction will not require
disclosures and Shareholders’ approval pursuant to Catalist Rules 905 and 906 respectively.

Notwithstanding, the Proposed Acquisition amounted to a new business undertaking by the Group
that is different from its Existing Business. Accordingly, the EGM is convened to seek Shareholders’
approval for the diversification into the energy and its related business (“Energy Business”) as part
of the expansion of its Existing Business (“Proposed Diversification”).

Information in relation to the Energy Business

Following the completion of the Proposed Acquisition, GEI became a wholly owned subsidiary of the
Company, and GWRC became an indirect wholly owned subsidiary of the Company, held through
GEI. On 2 January 2020, GEl, together with GWRC, incorporated a company in Indonesia known as
PT Gold Fifty One (“PTG51”). To illustrate the above, please see the table below of the subsidiaries
with the respective principal activities as at the Latest Practicable Date:

Held by the Company:

Name Country of Principal Activities Equity
Incorporation Interest
(%)
Green Energy Singapore ¢ Holding of plants in the production 100%
Investment Holding of advanced biodiesel and
Private Limited activated carbon; and
(“GEI) e Investing in a biodiesel production
equipment demonstration system
to facilitate the recycling of
biomass waste to produce green
energy solutions
Held by GEI.:
Name Country of Principal Activities Equity
Incorporation Interest
(%)
PT Indo Global Green Indonesia Timber trade, processing, marketing 88%
Energy One and replanting of wood and chemical
(“PT Indo”) industry trade, including biofuel
Green Waste Recycling Singapore e Marketing and promoting and 100%

Company Private
Limited
(“GWRC")

research and development
efforts for GEI

e Holds the patent and trademarks
for the marketing and sale of
advanced biodiesel and activated
carbon
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Held by GEI.:

Name Country of Principal Activities Equity Interest
Incorporation (%)
PT Gold Fifty One Indonesia Holding of a biodiesel 100%
(“PT G51”) production equipment

demonstration system to
facilitate the recycling of
biomass waste to produce
green energy solutions in
Indonesia

Subject to the approval of Shareholders to be obtained at the EGM on the Proposed Diversification,
the Group intends to expand its Existing Business to include the following businesses as part of the
Energy Business as described below:

(a) the provision of energy solutions, including the investment and/or operation of equipment, plants
and/or technology used for the production of green energy solutions. The sources that are used
in the conversion and production of green energy includes but are not limited to biomass, biofuels,
advanced biodiesel, activated carbon, biodiesel plants, geothermal, wind solar, non-food
agricultural waste and Liquefied Natural Gas.

(b) The investment into the production of advanced biodiesel and activated carbon and any other
related business within the same supply chain, including the provision of plant maintenance
services.

(c) Holding of trademarks and patents for the marketing, promoting and research and development
in relation to the Energy Business

(d) The development and integration of green energy solution, ownership, acquisition or enter into
joint ventures with entities operating in the Energy Business

The focus geographical areas of the Energy Business would be in the Southeast Asia region.

Notwithstanding that the Proposed Diversification requires Shareholders’ approval, where the
Company enters into the first major transaction (the “First Major Transaction”) involving the
Energy Business, or where any of the Rule 1006 figures in respect of several transactions
aggregated (the “Aggregated Transactions”) made from both the same and/or different
vendors 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 Shareholder’ approval at a
general meeting; and in respect of a transaction where any of the Catalist Rule 1006 figures is
100% or more or results in a change in control of the Company, Catalist Rule 1015 will still

apply.

In order to realise the full potential of the Energy Business more effectively and efficiently, as and
when opportunities arises, the Company may consider entering into joint ventures, partnerships
and/or strategic alliances with third parties (including interested persons) and seek to build on its
expertise and capabilities in the same industry. In the event that the Company proposes to enter into
a joint venture, partnership or strategic alliance with an interested person (as defined under the
Catalist Rules), the Company will comply with the relevant provisions of Chapter 9 of the Catalist
Rules.

Rationale for the Proposed Diversification

The Proposed Diversification is undertaken as part of its strategic review to further the Group’s
business diversification strategy to enhance the Group’s business performance and Shareholders’
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value by unlocking additional stream(s) of income. The Board is of the view that the Proposed
Diversification is in the interests of Shareholders for the following reasons set out below:

(i)

(ii)

(iii)

(iv)

Enhance Shareholders’ value

The Proposed Diversification is part of the Group’s strategic review and corporate strategy to
maximise Shareholders’ value while concurrently contributing positively to the environment.
The Proposed Diversification will allow the Group to tap into Energy Business opportunities
in the renewable and sustainable energy market both on a domestic and international scale
and provide recurring revenue streams.

Reducing reliance on the Existing Business

Following from the disposal of the Switchgear Business, the Company has been exploring
Energy Business opportunities that can reduce the reliance on its Existing Business to
mitigate its exposure to the volatility of retail business and have better prospects of
profitability, as well as enhance the Group’s business sustainability and ensure long term-
growth.

Notwithstanding the above, as disclosed in the Company’s announcement on 24 July 2020,
part of the Existing Business is undergoing digitalisation, up-skilling, prudent capital
management and strategic investments into new avenues of growth to remain competitive
amidst an accelerated shift towards collaborative retail with manufacturers as borderless goes
mainstream on emerging 5G networks.

Potential in the Energy Business

Through GEI, GRWC and incorporation of PTG51, the Group has embarked on its foray in
the renewable and sustainable energy industry by investing into the production of advanced
biodiesel and activated carbon, including the provision of plant maintenance services. Based
on a 2019 report published by the International Energy Agency, there is a rising energy
consumption in the South East Asia markets, which registers an average 6% growth annually.
The Group recognises the niche in providing an alternative source of clean energy in meeting
this rising demand to bolster its future earnings. In the process of doing so and unlocking the
potential of the Energy Business, the Board is of the view that the demand for the green
energy and its related business will continue to grow as climate change is becoming a defining
issue at present, buoyed by efforts from governments in ASEAN and beyond to increase
energy production using sustainable sources. The Proposed Diversification will enable the
Group to be positioned to participate in the green energy industry and unlock potential
renewable and sustainable opportunities, as well as long-term prospects of profitability and
growth for the Group by providing alternative solutions.

Flexibility to enter into transactions relating to Energy Business

Should Shareholders pass the resolution to approve the Proposed Diversification, the Group
may enter into new time-sensitive transactions in the Energy Business that may not constitute
a major transaction and accordingly, Shareholders’ approval will not be required. This
indirectly helps the Company in reducing additional costs associated with having to convene
general meetings.

Financial Effects of the Proposed Diversification

As at the Latest Practicable Date, apart from the Proposed Acquisition that was announced by the
Company on 31 October 2019 and 13 November 2019, together with the relevant announcements
made by the Company via SGXNET, and as disclosed in Sections 2.1 and 2.2 above, the Group has
not made any substantial affirmative and binding investments in relation to the Energy Business that
are expected to materially impact the earnings per Share (“EPS”) or net tangible assets (“NTA”) per
Share of the Group for the financial year ended 31 March 2020.

10
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2.6

27

The Company will make the necessary announcements as and when appropriate in accordance with
the Catalist Rules, in the event of any further developments in relation to the Energy Business that
have any material impact on the Group’s net profit, EPS or NTA.

Financing the Energy Business

As and when the Group identifies a potential opportunity in the Energy Business, the Group envisages
that it will tap on internal funds through share capital and cash reserves, and if necessary, bank
borrowings, sophisticated investors as well as working with joint venture partners who will be able to
finance the future potential opportunity. As and when necessary and deemed appropriate, the Group
may explore secondary fund-raising exercises by tapping into the capital markets (including but not
limited to rights issues, share placements and/or issuance of debt instruments), taking up external
borrowings, or a combination of both, as and when necessary and deemed appropriate.

Financial Reporting

For the purposes of reporting the financial performance of the Group, where the financial results of
the Energy Business of the Group is material, it will be accounted for and disclosed as a separate
business segment in the Group’s financial statements according to the applicable accounting
standards and Catalist Rules.

Management of the Energy Business

Notwithstanding that the Energy Business is different from the Existing Business, the Energy
Business will be overseen by the Board and led by the Group’s CEO, Mr. Lim Shao-Lin (“Aviers”),
and Deputy CEO for Energy, Mr. Koh Beng Leong (“Michael”’) and supported by Finance Manager
for Energy, Ms. Leow Sau Wan (“Jesimine”), and the Company’s Management.

Aviers helms over 25 years of experience in managing gas piping, engineering and installation
business. He has more than 15 years of experience in the green energy sector, and as co-founder
and Chief Operating Officer of Proton Power Asia Ltd, a green energy research and development
company with proprietary technology for converting biomass to a variety of energy products. Full
details on his experience can be found in his respective appointment announcements on SGXNET.

Michael is currently the Finance Director and Executive Director managing the Energy Business of
the Company and provides oversight to the existing finance team under his supervision. Michael
helms approximately 26 years of experience in managing Asian companies (listed and private) and
was the previous audit committee chairman of the Company. Further details can be found in his
respective re-designation announcement on SGXNET.

Jesimine is the spouse of Aviers and holds the appointment as Finance Manager for the Energy
Business since 1 July 2020, reporting directly to Michael. She has approximately 19 years of
experience working in finance related functions, which includes internal controls, financial reporting
and managing accounting teams across Asia (Japan, Korea, Vietham and Singapore). Following the
Proposed Diversification, Jesimine would be deemed to be holding a managerial position in the
principal business of the Group and the details of her background information will be separately
announced on SGXNET.

The Group also intends to hire staff with suitable expertise and experience to support the growth of
the Energy Business or transfer relevant staff from the Existing Business to support the
administration, operations, finance and business development and marketing of the Energy Business.
Where applicable and if necessary, the Company may also outsource certain functions and/or work
with third parties who may also have the relevant expertise, competencies and capabilities required
should the Group enter into other areas within the Energy Business. This may be done either on a
case by case basis or on a term basis. In selecting its potential collaborators and consultants, the
Group will take into account the specific expertise and competencies required for the area of Energy

1"
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Business, including the experience, historical track record and financial standing of the party
concerned.

Risk Factors

The below are a non-exhaustive list of key risk factors and/or uncertainties identified that are
associated with the Proposed Diversification to expand the Company’s Existing Business to include
the Energy Business. Shareholders should carefully consider and evaluate the following risk factors
and all other information contained in this Circular before deciding on whether to vote in favour of the
Proposed Diversification.

Shareholders are to note that the sub-headings used are for ease of reference and the risk factors
that appear under a particular sub-heading may also be applicable to one or more other scenarios
found under other sub-headings.

The risks described below are not intended to be exhaustive and not presented in any particular order
of importance as the industry of the Energy Business could be affected by a number of risks which
may arise from external factors such as economic, political and market factors. There may be
additional risks not presently known to the Company or are currently not deemed to be material. If
any of the following considerations and uncertainties develop into actual events, the business, results
of operations, financial condition and prospects of the Company could be materially and adversely
affected.

Risks relating to the Energy Business

(i) The Energy Business may be adversely affected by technology obsolescence and change

The demand and market adoption of products and services is dependent on the rapid changes in
technology and applications of the energy industry. Existing systems and technologies are
frequently improved and enhanced with new standards being introduced at a fast pace. As such,
there are no assurances that the Group is able to keep up with the improvements and
enhancements that are introduced by other market players operating in the same industry. In the
event that the Group is required keep up with the developments and changes as part of its ability
to stay relevant and keep abreast of technological changes, there may lie additional costs that
will impact the financial position of the Company. Conversely, if the Group does not keep up with
the changes, for technical, legal, financial or other reasons, the Group may face adverse
operational and/or financial implications and the prospects may be materially and adversely
affected.

(ii) The Group does not have any proven track record and operating history in the related
Energy Business

The Group does not have a proven track record in carrying out the other types of related Energy
Business apart from its existing operations through its subsidiaries in conjunction with the Energy
Business. The Group’s diversification into the Energy Business generally involve numerous risks,
including but not limited to, the financial costs of the capital commitments, capital expenditure
and/or working capital which may be required to establish, operate or sustain such businesses.
The entry into the Energy Business may also expose the Group to unforeseen liabilities or risks
associated with entering new markets or Energy Businesses.

While the Group is of the view that it has sufficient existing management knowledge and expertise
in carrying out the Energy Business, there is no assurance that having such knowledge and
expertise will enable management to successfully implement its plans. There is no assurance that
such diversification of businesses will be commercially successful, and in the event that it is not,
the Group faces the risk of losses or provisions for write-offs or write-downs of the Group’s capital
contributions, expenditure or investments, the incurrence of borrowings, debt, contingent
liabilities, possible impairment charges related to goodwill or other intangible assets or any other
unanticipated events or circumstances, the Group’s financial position and performance may be
materially and adversely affected. If the Group does not derive sufficient revenue from or does

12



not manage the costs of the Energy Business effectively, the overall financial position and
profitability of the Group may be adversely affected.

(iii) The Energy Business may require additional funding for future capital expenditure and

working capital to implement long term business strategies

The Energy Business may require additional funding for future capital expenditure and working
capital. It is likely that the Group will need to access the capital markets for debt or equity financing
to fund future capital requirements and it may need significant external financing to fund its
growth. The Group’s ability to obtain additional financing depends on several factors, such as
market conditions, its operating performance and the commercial viability of its products and/or
services. There is no assurance that the Group will be able to obtain additional financing in a
timely manner and/or on terms that are acceptable to the Group.

(iv) The Group may encounter problems with its joint ventures that may adversely affect the

v)

Energy Business

As the Group may from time to time enter into joint ventures or collaborations with different
partners or parties in respect of the Energy Business, if there are disputes or disagreements
between the Group and such joint venture partners or partners regarding the business and
operations of the joint ventures, there is no assurance that they will be resolved in a manner that
is in the Group’s best interests.

In addition, such joint venture partners or parties may (i) have economic or business interests or
goals that are inconsistent with that of the Group’s; (ii) take actions contrary to the Group’s
instructions, requests, policies or objectives; (iii) be unable or unwilling to fulfil their obligations;
(iv) have financial difficulties; or (v) have disputes with the Group as to the scope of their
responsibilities and obligations. Any of these and other factors may materially and adversely
affect the performance of the Group’s Energy Business, which may in turn have a material
adverse effect on the Group’s revenue, financial performance, prospects and profitability.

The Energy Business is subject to competition risks

The success of the Energy Business will, to a large extent, depend on the Company’s ability to
establish itself in the energy sector and industry on an economically viable scale and in line with
the Group’s business objectives. The Company will have to compete with existing and new
competitors operating in the same field. There is no assurance that the Company’s plan to
penetrate these markets will be commercially successful. The Company will need to increase its
marketing activities to develop market awareness and relationships with potential clients and/or
investee companies. Such activities will increase the Group’s expenses, and such expenditure
without a corresponding increase in revenue may have an adverse impact on the Group’s growth
prospects and financial performance.

(vi) The Group may not be able to identify expansion opportunities and/or experience market

risk in the Energy Business

The growth of the Energy Business depends, to a certain extent, on the Group’s ability to fund,
acquire, enter into strategic partnerships and manage additional businesses operating in the
Energy Business. Such expansions may be capital expenditure intensive in nature given that the
production process to provide green energy solution and/or other related Energy Business may
also require high sunk cost in purchasing the relevant equipment. The Group may not be able to
identify suitable locations for new facilities, or expand, improve and augment its existing
businesses, the number of suitable acquisition or expansion opportunities may be limited and the
Group may not be able to negotiate attractive terms for such acquisitions or expansions or be
able to secure the necessary financing for such opportunities. If the Group is unable to
successfully identify opportunities for expansion or face difficulties in the process of such
expansion, its business, financial condition, results of business operations and prospects may be
materially and adversely affected.
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(vii)

There is also uncertainty as to how the other market risk factors within the Energy Business will
affect the changes in the respective price of the materials used in the production of green energy
solutions. Factors that might otherwise be seen as positive for the industry might cause increased
regulatory risk and/or prices of materials may be affected by other economic conditions combined
with the overall market view of the type of renewable energy.

The Group’s implementation of its business strategy in the Energy Business depends on
Aviers’ leadership and expertise and supporting employees

Aviers, being the CEO and executive director of the Company as at the Latest Practicable Date,
is responsible in spearheading the business strategies and the Energy Business. Being the former
owner of GElI and GWRC, as well as helming an aggregate experience in the related industry
over 25 years as explained in Section 2.7 of the Circular, should Aviers cease as the CEO and
Executive Director of the Company, his departure could have a negative impact on the business
of the Group.

Given the nature of the Energy Business and the different related businesses, the Company
requires high quality professionals to deliver its services. The Company’s success in the Energy
Business also depends on its ability to attract, motivate, train and retain skilled employees and
professionals in the relevant fields of expertise for the Energy Business. If the Company is unable
to attract, motivate and/or retain the necessary highly skilled personnel, there may be a material
adverse effect on the Group’s business, growth prospects, fee income, results of operations
and/or financial condition.

Risks related to operating Energy Business in Southeast Asia

(viii) The Energy Business may be subjected to risks due to fluctuations in foreign exchange

(ix)

rates

To the extent that, inter alia, potential acquisitions, establishments or developments are located
in a different geographic jurisdiction and the revenue may be denominated in currencies other
than Singapore dollars, the Company’s revenue and income may be adversely affected by
fluctuations in foreign exchange rates, and such fluctuations may be unpredictable.

Post the Proposed Diversification, the Group is exposed to political, safety and
environmental regulations and laws

The jurisdictions in which the Group will operate the Energy Business in are affected by many
factors which are beyond the Group’s control. These factors include numerous environmental,
health and safety laws and changes to the policy implemented by the relevant authorities or
arising from factors such as changes to the political landscape of the respective jurisdictions that
may hinder the plans for its Energy Business. There is uncertainty on whether the desired
business activity that the Group intends to take on as part of its Energy Business would fit into
the respective policy regime and the impact of any further amendments to the policy which may
impact the legality or feasibility of the desired business activity undertaken under the Energy
Business.

Some of the laws may require the Group to obtain and maintain permits and approvals, undergo
environmental impact assessments and review processes and implement environmental, health
and safety programs and procedures to review processes and implement policies and procedures
in controlling risks associated with the operations of the Energy Business in the respective
jurisdictions that its subsidiaries operate in.

In the event that such regulatory requirements or laws are breached, the Group faces the risk of
having to pay penalties or fines or curtail or cease operations of the Energy Business. Conversely,
the Group may also face situations where it has to incur additional costs in complying and
discharging its obligations with the relevant type of regulations and/or changes in such
regulations. Such costs, whether it is arising from compliance or non-compliance of the relevant
regulation, could potentially have an adverse effect on the business, financial condition and
results of the Group.

14



(x) Other unprecedented natural disasters, acts of God, Health epidemics and other outbreaks
of contagious diseases, including COVID-19, avian flu, SARS, swine flu and MERS may
affect the performance of the Energy’s business

The Group’s Energy Business could be adversely affected by any unprecedented natural
disasters, acts of God, terrorist attacks the effects of COVID-19, avian flu, SARS, swine flu, MERS
or another epidemic or outbreak. An outbreak of contagious diseases, and other adverse public
health developments in the countries where the Group operates in, could have a material adverse
effect on its business operations. They could even cause a temporary closure of business
facilities. Such closures could disrupt the operations of the Energy Business and adversely affect
the Group’s financial condition and results.

APPLICATION OF CHAPTER 10 OF THE CATALIST RULES TO THE PROPOSED
DIVERSIFICATION

As the existing operations of the Energy Business of the Group through its subsidiaries is still in its
infancy stage as at the Latest Practicable Date and is substantially different from the Existing
Business, it is envisaged that the Proposed Diversification will change the existing risk profile of the
Group. Accordingly, the EGM will be convened by the Company to seek Shareholders’ approval for
the Proposed Diversification.

Upon Shareholders’ approval of the Proposed Diversification, any acquisition or disposal which is in,
or in connection with, the Energy Business, may be deemed to be in the Group’s ordinary course of
business and therefore not fall under the definition of a “transaction” under Chapter 10 of the Catalist
Rules. Accordingly, the Group may, in its ordinary course of business, enter into transactions relating
to the Energy Business which will 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
Shareholders’ approval as and when potential transactions relating to the Energy Business arise,
even where they cross the thresholds of a “major transaction”. This will substantially reduce 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 exceeds 75% but is less than 100% (for an acquisition) or exceeds 50% (for a
disposal) and must be made conditional upon approval by Shareholders at a general meeting.

For the avoidance of doubt, notwithstanding that if Shareholders’ approval of the Proposed
Diversification has been obtained, in respect of transactions:

(i) which fall within the definition of Rule 1002(1) of the Catalist Rules, Rules 1010 and 1014
of the Catalist Rules will still apply;

(ii) where any of the relative figures as computed on the bases set out in Rule 1006 of the
Catalist Rules exceeds 100% or results in a change in control of the Company, Rule 1015
of the Catalist Rules will still apply to such transactions and such transactions must be,
among others, made conditional upon approval by Shareholders at a general meeting;

(iii) which constitute an “interested person transaction” as defined under the Catalist Rules,
Chapter 9 of the Catalist Rules will apply to such transaction and the Company will comply
with the provisions of Chapter 9 of the Catalist Rules; and

(iv) which involve the expansion of the Energy Business resulting in a consequential change in
the risk profile of the Group, the Company will make the relevant announcement(s) and seek
the approval of the Shareholders at a general meeting.

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.
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4.2

Notwithstanding the above requirements as prescribed under the Catalist Rules, when the Group
enters into its First Major Transaction as defined under Rule 1014 of the Catalist Rules involving the
Energy Business, or where any of Aggregated Transactions made both from the same and/or different
vendors over the course of a financial year exceeds 75%, such First Major Transaction or the last of
the Aggregated Transactions will be made conditional upon Shareholders’ approval at a general
meeting; and in respect of a transaction where any of the Catalist Rule 1006 figures is 100% or more
or results in a change in control of the Company, Catalist Rule 1015 will still apply.

THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY
Rationale

The 2014 Amendment Act and the 2017 Amendment Act (collectively, the "Amendment Acts"),
which were passed in Parliament on 8 October 2014 and 10 March 2017 respectively, introduced
wide-ranging changes to the Companies Act. The changes aim to reduce regulatory burden on
companies, provide for greater business flexibility and improve the corporate governance landscape
in Singapore.

The key changes under the 2014 Amendment Act includes, inter alia, the introduction of a multiple
proxies regime to enfranchise indirect investors and CPF investors, provisions to facilitate the
electronic transmission of notices and documents, and the merging of the memorandum and articles
of association of a company into one document called the "constitution".

Pursuant to the new Section 4(13) of the Companies Act (as amended by the 2014 Amendment Act),
the memorandum and articles of association of the Company that were in force immediately before 3
January 2016 are collectively deemed to constitute, and have effect as, the constitution of the
Company with effect from 3 January 2016 (the "Existing Constitution").

The key changes under the 2017 Amendment Act include, inter alia, the removal of the requirement
for a common seal.

Instead of making alterations throughout the Existing Constitution in order to update and streamline
its provisions generally and to be in line with the changes to the regulatory framework, the Company
is proposing to adopt a new constitution (the "New Constitution") in place of the Existing Constitution.
This New Constitution will contain provisions, inter alia, that take into account the changes to the
Companies Act introduced pursuant to the Amendment Acts. The New Constitution also contains
updated provisions which are consistent with the prevailing listing rules of the SGX-ST in compliance
with Rule 730 of the Catalist Rules, as well as to take into account the provisions of the personal data
protection regime in Singapore relating to the collection, use and disclosure of personal data. Further,
the New Constitution shall streamline and rationalise certain other regulations in the Existing
Constitution.

Summary of Principal Regulations in the New Constitution

The following sets out a summary of the principal provisions of the New Constitution which are new or
significantly different from the equivalent provisions in the Existing Constitution, and a brief explanation
of the basis and reason(s) for the proposed changes. The amendments to the Existing Constitution are
set out in full in Appendix A of this Circular, with all additions underlined and all deletions reflected
with a strikethrough. Please note that some of the amendments made also reflect editorial changes
between the salient principal provisions and the equivalent provisions in the Existing Constitution. The
following summary of amendments and Appendix A should be read in conjunction with the New
Constitution, of which the provisions are set out in full in Appendix B of this Circular. Shareholders
should also refer to the Existing Constitution which is published with the Company’s announcement of
the EGM on 4 September 2020.

The following provisions are proposed to be revised such that these provisions would be consistent

with the Companies Act, as amended pursuant to the Amendment Acts. In line with Section 35 of the
Companies Act, all references to "Article" or "Articles" in the New Constitution have been amended to
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4.2.1

"Regulation" or "Regulations". Therefore, Regulations when used in this Circular refer to provisions in
the New Constitution, and Articles when used in this Circular refer to provisions in the Existing
Constitution.

Companies Act

The following amendments to the Existing Constitution are in line with the Companies Act, as amended
pursuant to the Amendment Acts:

(@)

Regulation 1 (Article 1 of Existing Constitution) — The reference to Table "A" of the Fourth
Schedule in the Companies Act has been amended to refer to the model constitution
prescribed under Section 36(1)(a) of the Companies Act.

Regulation 2 (Article 2 of Existing Constitution) — Regulation 2, which is the interpretation
section of the New Constitution, includes inter alia, the following additional/revised provisions:

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

(ii) the definitions of "in writing" and "written" have been amended to make it clear that
these expressions include any representation or reproduction of words in a visible
form, whether in physical or electronic form. This would facilitate, for example, a proxy
instrument being in either physical or electronic form;

(iii) a revised provision stating that "Depository", "Depositor", "Depository Agent" and
"Depository Register" shall have the meanings as ascribed to them in Section 81SF of
the SFA. This arises following the migration of the definitions of these terms from the
Companies Act to the SFA pursuant to the 2014 Amendment Act;

(iv) it has been clarified that "current address", "electronic communication”, "ordinary
resolution”, "relevant intermediary" and "special resolution" shall have the meanings
ascribed to them respectively in the Companies Act. This follows the introduction of
new provisions facilitating electronic communication and the multiple proxies regime

pursuant to the 2014 Amendment Act; and

(v) a new definition of "Chief Executive Officer" has been inserted to reflect the new
definition introduced by the 2014 Amendment Act.

Regulation 4 (Article 4 of the Existing Constitution) — It is proposed that the memorandum
of association contained in the Existing Constitution be deleted and the existing Article 4 be
amended to the effect that, subject to the provisions of the Companies Act and any other written
law and the New Constitution, the Company has: (a) full capacity to carry on or undertake any
business or activity, do any act or enter into any transaction; and (b) for these purposes, full
rights, powers and privileges. This is in line with Section 23(1) 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 provisions of the Act and any other written
law and its constitution. Notwithstanding the general provision, the Company remains subject
to the requirements under the Catalist Rules if it makes any acquisition that is a deviation from
its core business.

New Regulation 9 — Regulation 9 is a new provision which provides that new Shares may be
issued for no consideration. This provision is in line with the new Section 68 of the Companies
Act, which clarifies that a company having a share capital may issue shares for which no
consideration is payable to the issuing company. Consequential amendments were made to
Regulation 7 (Article 8 of Existing Constitution) in respect of this.

Regulation 13 (Article 13 of Existing Constitution) — Regulation 13 is amended to include
that the Company may pay interest on paid up share capital where Shares are issued to defray
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expenses of the construction of any works or buildings or the provision of any plant which
cannot be made profitable for a long period except treasury shares. This is consistent with
Section 78 of the Companies Act.

Regulation 14 (Article 14 of Existing Constitution) — Regulation 14, which provides inter
alia that no person shall be recognised by the Company as holding any share upon any trust,
has been amended to remove references to notices pursuant to Section 92 of the Companies
Act, given that Section 92 of the Companies Act, which is related to the power of a company
to require the disclosure of beneficial interests in its voting shares, has been repealed.

Regulation 18 (Article 18 of Existing Constitution) — Regulation 18, which relates to share
certificates, now requires the share certificates to specify whether the shares are fully or partly
paid-up, and the amount (if any) unpaid on the shares. The requirement to specify the amount
paid on the shares in the share certificate relating to those shares has been deleted. Pursuant
to the amendments to Section 123(2) of the Companies Act under the 2014 Amendment Act,
a share certificate need only state (amongst others) the number and class of the shares,
whether the shares are fully or partly paid up, and the amount (if any) unpaid on the shares.

Additionally, while Regulation 18 provides that every certificate shall be issued under the
common seal of the Company, it further makes clear that the signature of two Directors or one
of the Director and the Secretary or such other person as may be authorised by the Directors
is an acceptable alternative to the common seal. This is in line with Sections 41B and 41C of
the Companies Act under the 2017 Amendment Act.

New Regulation 58 — Regulation 58 is a new provision which empowers the Company to (1)
convert its share capital or any class of shares from one currency to another currency, by
ordinary resolution. This is in line with the new Section 73 of the Companies Act, which sets
out the procedure for such re-denominations; and (2) convert one class of shares into another
class of shares, by special resolution. This is in line with the new Section 74A of the Companies
Act, which sets out the procedure for such conversions.

Regulation 63 (Article 60 of Existing Constitution) — Regulation 63, which relates to the
annual general meetings of the Company, provides that the annual general meeting of the
Company shall be held within a period of not more than four (4) months after the end of each
financial year of the Company while it is listed on the SGX-ST, and within a period of not more
than six (6) months after the end of each financial year of the Company in the case that the
Company ceases to be listed on the SGX-ST, and in any event the interval between the close
of the Company’s financial year and the date of the annual general meeting of the Company
shall not exceed such period as may be prescribed by the SGX-ST from time to time. This is
in line with Section 175(1) and Section 175(5) of the Companies Act, following the 2017
Amendment Act.

Article 67 of Existing Constitution — Article 67 of Existing Constitution, which relates to
resolutions in writing of Shareholders, has been deleted in the New Constitution as it is not
applicable in the context of the Company, which is listed on the SGX-ST. This is in line with
Section 184A of the Companies Act, as amended pursuant to the 2014 Amendment Act, which
provides that only a private company or an unlisted public company may pass resolutions by
written means.

Regulation 74 (Article 70 of Existing Constitution) — Regulation 74, which relates to the
method of voting at a general meeting where mandatory polling is not required, has been
revised to reduce the threshold for eligibility to demand a poll from 10% to 5% of the total voting
rights of the members having the right to vote at the meeting. This is in line with Section 178
of the Companies Act, as amended pursuant to the 2014 Amendment Act.

Regulations 80, 86, 88, 89 (Articles 76, 82, 84 and 76 of Existing Constitution), and new
Regulation 90 — These Regulations, which relate to the voting rights of Shareholders and the
appointment and deposit of proxies, contain new provisions which cater to the multiple proxies
regime introduced by the 2014 Amendment Act. The multiple proxies regime allows "relevant
intermediaries”, such as banks, capital markets services licence holders which provide
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custodial services for securities and the Central Provident Fund Board, to appoint more than
two proxies to attend, speak and vote at general meetings. In particular:

0] Regulation 80(2)(ii) provides that in the case of a Shareholder who is a "relevant
intermediary" and who is represented at a general meeting by two or more proxies,
each proxy shall be entitled to vote on a show of hands. This is in line with the new
Section 181(1D) of the Companies Act;

(i) Regulation 86(1)(ii) provides that save as otherwise provided in the Companies Act, a
Shareholder who is a "relevant intermediary" may appoint more than two proxies to
attend, speak and vote at the same general meeting, but each proxy must be
appointed to exercise the rights attached to a different share or shares held by such
Shareholder, and where such Shareholder’s form of proxy appoints more than two
proxies, the number and class of shares in relation to which each proxy has been
appointed must be specified in the form of proxy. This is in line with the new Section
181(1C) of the Companies Act;

(iii) Regulation 86(2)(i) provides that the Company will be entitled to reject an instrument
of proxy lodged by a Depositor if he is not shown to have any shares entered against
his name in the Depository Register as at 72 (previously 48) hours before the time of
the relevant general meeting. Consequential changes have also been made to the
same Regulation to make it clear that the number of votes which a Depositor or his
proxy can cast on a poll is the number of shares entered against his name in the
Depository Register as at 72 hours before the time of the relevant general meeting.
This is in line with the new Section 81SJ(4) of the SFA,;

(iv) Regulation 86(7) provides that the Company shall be entitled and bound, in
determining rights to vote and other matters in respect of a completed instrument of
proxy, to have regard to the instructions (if any) given by and the notes (if any) set out
in the instrument of proxy;

(v) Regulation 88, which relates to the form of appointment of proxies, has new provisions
to facilitate the appointment of a proxy through electronic means online. In particular,
it provides that a Shareholder can elect to signify his approval for the appointment of
a proxy via electronic communication, through such method and in such manner as
may be approved by the Directors, in lieu of the present requirement of signing, or
where applicable, the affixation of the corporate Shareholder's common seal;

(vi) Regulation 89(1), which relates to the deposit of instruments appointing proxies,
provides that the cut-off time for the deposit of instruments appointing proxies is now
72 hours, instead of 48 hours, before the time appointed for holding the general
meeting. This is in line with Section 178(1)(c) of the Companies Act, as amended
pursuant to the 2014 Amendment Act; and

(vii) Regulation 90 provides that Directors may, in their absolute discretion, approve the
methods and manner for the authorisation and authentication of instruments
appointing a proxy through electronic means.

Regulation 96 (Article 91 of Existing Constitution) — Regulation 96, which relates to
qualifications of directors, has been revised to remove any prohibition against the appointment
or re-appointment, as the case may be, of a Director who is of or above 70 years of age. This
amendment follows the repeal of Section 153 of the Companies Act and removal of the 70-
years age limit for directors of public companies and subsidiaries of public companies.
Regulation 105(1)(viii) was also deleted to clarify that the office of a Director shall not be
vacated upon a Director attaining the age of 70 years.

Regulation 102 (Articles 96 and 97 of Existing Constitution) — Regulation 102, which
relates to the power of Directors to hold an office or place of profit and to contract with the
Company, contains expanded provisions which extend the obligation of a Director to disclose
interests in transactions or proposed transactions with the Company, or any office or property
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held which might create duties or interests in conflict with those as a Director and/or a Chief
Executive Officer (or person(s) holding an equivalent position). This is in line with Section 156
of the Companies Act, as amended pursuant to the 2014 Amendment Act. Additionally,
Regulation 102 also allows for the provision of a loan to a Director or Chief Executive Officer
of the Company, to defend himself in court proceedings or regulatory investigations. This is in
line with Rule 915(10) of the Catalist Rules.

New Regulation 108 — Regulation 108(2) is a new provision which prohibits the appointment
of two or more persons as Directors by a single resolution at any general meeting of the
Company, unless a resolution that it shall be so moved has first been agreed to by the meeting
without any vote being given against it. Consequential amendments have also been made to
new Regulation 108(3), which relates to the filling of the office vacated by a retiring Director in
certain default events, and contains an additional prohibition on the deemed re-election of a
retiring Director where there is a contravention of Regulation 108(2), which relates to the
appointment of two or more persons as Directors by a single resolution. These changes are in
line with Section 150 of the Companies Act.

Regulation 110 (Article 107 of Existing Constitution) — Regulation 110, which relates to the
Directors’ power to fill casual vacancies and to appoint additional Directors, has been amended
to clarify that the Company may also do so by an ordinary resolution. This is in line with the
new Section 149B of the Companies Act, which provides that unless the constitution of the
company otherwise provides, a company may appoint a director by an ordinary resolution
passed at a general meeting.

Regulation 121 (Article 118 of Existing Constitution) — Regulation 121, which relates to the
general powers of the Directors to manage the Company’s business, clarifies that the business
and affairs of the Company is to be managed by or, additionally, under the direction or
supervision of the Directors. This is in line with Section 157A of the Companies Act, as
amended pursuant to the 2014 Amendment Act.

Regulation 147 (Article 144 of Existing Constitution) — Regulation 147, which relates to the
minutes of the Company, contains additional provisions which require the Directors to cause
minutes to be duly made and entered in the books for the purpose of all resolutions and
proceedings at all meetings of its Directors and of its Chief Executive Officers within one month
of the date upon which the relevant meeting was held. This is in line with Section 188 of the
Companies Act, as amended pursuant to the 2014 Amendment Act.

Regulation 148(b) (Article 145(b) of Existing Constitution) — Regulation 148(b) which
relates to the compliance by the Directors with regards to the maintenance of certain registers
has been simplified to state that the Directors shall keep all registers as required pursuant to
the SFA and Companies Act.

Regulation 149 (Article 146 of Existing Constitution) — Regulation 149, which relates to the
form of the registers and books to be kept by the Company, now provides that such records
may be kept either in hard copy or electronic form, and that where the records of the Company
are kept otherwise than in hard copy, the Directors shall take reasonable precautions for
ensuring the proper maintenance and authenticity of such records. This is in line with the new
Sections 395 and 396 of the Companies Act.

Regulations 68, 152 and 153 (Articles 64, 149 and 150 of Existing Constitution) — Regulation
153, which relates to the sending of the Company’s financial statements and related
documents to Shareholders, now provides that such documents may be sent less than 14 days
before the date of the general meeting if all persons entitled to receive notices of general
meetings agree. This is in line with the new Section 203(2) of the Companies Act, which
provides that the requisite financial statements and other related documents may be sent less
than 14 days before the date of the general meeting at which they are to be laid if all the
persons entitled to receive notice of general meetings of the company so agree.
Notwithstanding the above, it should be noted that under the prevailing Rule 707(2) of the
Catalist Rules, an issuer must issue its annual report to shareholders and the SGX-ST at least
14 days before the date of its annual general meeting. Accordingly, subject to any revision to
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Rule 707(2) of the Catalist Rules, the Company will ensure nevertheless that its annual reports
are issued to Shareholders at least 14 days before the date of its annual general meetings.

Regulations 68, 152 and 153 have also been updated to substitute references to the
Company’s "profit and loss accounts" and "balance sheet" with references or additional
references to "financial statements" and references to "reports of Directors" with "Director's
statements"”, as appropriate, for consistency with the updated terminology in the Companies
Act.

New Regulation 155 — The Companies Act introduces a new provision, namely Section 202A,
to allow directors to voluntarily revise the company’s financial statements if there are errors in
such financial statements. However, the revision of such defective financial statements is
limited to those aspects in which the financial statements did not comply with the requirements
of the Companies Act. In view of the foregoing, it is proposed that a new Regulation 155 be
inserted to give the Directors express authority to revise defective financial statements of the
Company, if any, to the extent permitted under the Companies Act.

Regulation 159 (Article 155 of Existing Constitution) — Regulation 159, which relates to the
service of notices to Shareholders, contains new provisions to facilitate the electronic
transmission of notices and documents following the introduction of simplified procedures for
the sending of notices and documents electronically pursuant to the new Section 387C of the
Companies Act. Furthermore, pursuant to the amendments to the Catalist Rules, which took
effect on 31 March 2017 relating to, inter alia, procedures on electronic transmission of
documents for listed issuers, companies can, subject to certain statutory safeguards, make
use of these simplified procedures where a Shareholder has given express, implied or deemed
consent for the company to do so in accordance with the constitution of the company.

As set out in Regulation 159 of the New Constitution, subject to any applicable laws relating to
electronic communications and the Catalist Rules, notices and documents may be sent to
Shareholders using electronic communications either to a Shareholder's current address
(which may be an email address) or by making it available on a website, or in such manner as
such Shareholder expressly consents to by giving notice in writing to the Company.

Pursuant to the 2014 Amendment Act and Rules 1205 and 1206 of the Catalist Rules,
companies may rely on one of the three regimes for determining consent:

(i) "Express Consent" regime: Under the "express consent" regime, a company may
send a document to shareholder using electronic communications if, among other
things, the shareholder gives notice in writing to the Company that he consents to
having notices and documents transmitted to him via electronic communications.

(i) "Implied Consent" regime: Under the "implied consent" regime, a company may send
a document to a shareholder using electronic communications if the constitution of a
company:

(A) provides for the use of electronic communications;

(B) specifies the manner in which electronic communications is to be used; and

(C) provides that the shareholder shall agree to receive such notice or document
by way of such electronic communications and shall not have a right to elect

to receive a physical copy of such notice or document.

(iii) "Deemed Consent" regime: Under the "deemed consent" regime, a company may
send a document to a shareholder using electronic communications if:

(A) the constitution of the company provides for the use of electronic
communications;
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(B) the constitution of the company specifies the manner in which electronic
communications is to be used;

(®)) the constitution of the company specifies that the Shareholder will be given an
opportunity to elect within a specified period of time ("the specified time"),
whether to receive such notice or document by way of electronic
communications or as a physical copy; and

(D) the shareholder was given an opportunity to elect whether to receive such
notice or document by way of such electronic communications or as a physical
copy, and he failed to make an election within the specified time (and
accordingly is deemed to have consented to receiving documents by way of
electronic communications).

The Company proposes to primarily rely on the Implied Consent regime set out in
paragraph (ii) above and encompassed in Regulation 163(a) of the New Constitution.

Under the Implied Consent regime, a shareholder who has not given express consent may
nonetheless 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 applicable laws or the Catalist Rules.
Notwithstanding the above, the Directors may, at their discretion, at any time choose to rely on
the Deemed Consent regime pursuant to Regulation 163(b) of the New Constitution.

Regulation 159(2) of the New Constitution provides for certain safeguards for the use of
Deemed Consent and Implied Consent regimes. Where a notice or document is made
available on a website, the Company shall give separate notice to the Shareholder of the
publication of such notice or document on the website through one or more other means,
including by way of sending the separate notification through post and/or by advertisement in
the daily press and/or by way of announcement on the SGX-ST. This is in line with regulation
89C of the Companies Regulations (Chapter 50, Regulation 1) made pursuant to Section 411
of the Companies Act and Rule 1209 of the Catalist Rules.

Furthermore, when the Company uses electronic communications to send a document to a
Shareholder, the Company shall inform the Shareholder as soon as practicable on how to
request a physical copy of that document from the Company. The Company shall provide the
physical copy of the documents upon such request. This is in line with Rule 1208 of the Catalist
Rules, notwithstanding the Company proposes to primarily rely on the Implied Consent regime.

Regulation 165 of the New Constitution additionally provides for when service is effected in the
case of notices or documents sent by electronic communications. In particular, where a notice
or document is sent by electronic communications to the current electronic address of a
Shareholder, it shall be deemed to be 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 electronic address of such Shareholder, unless otherwise provided under
applicable laws. Where a notice or document is made available on a website, it is deemed
served on the date on which the notice or document is first made available on the website,
unless otherwise provided under applicable laws. The insertion of Regulation 165(2) will enable
greater efficiency and cost savings in the transmission of documents from the Company to the
Shareholders. However, Shareholders who may not be supportive of the use of electronic
transmissions may choose to vote against the Proposed Adoption of the New Constitution.

Under the new Section 387C of the Companies Act, new regulations may be introduced to,
amongst others, exclude any notice or document or any class of notices or documents from
the application of Section 387C of the Companies Act and provide for safeguards for the use
of electronic communications under the said Section 387C of the Companies Act. Accordingly,
as at the Latest Practicable Date, Rule 1207 of the Catalist Rules prescribes that the following
notices and documents are to be sent to Shareholders by way of physical copy:

0] forms or acceptance letters that shareholders may be required to physically complete;
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(i) notice of meetings, excluding circulars or letters referred to in that notice;
(iii) notices and documents relating to takeover offers and rights issues;

(iv) where the Company uses electronic communications to send a document to a
Shareholder, notices of how to request for a physical copy of such document; and

(v) where the Company uses website publication as a form of electronic communication
of a document, notices including information of (A) the publication of the document on
the website, (B) if the document is not available on the website on the date of
notification, the date on which it will be available, (C) the address of the website, (D)
the place on the website where the document may be accessed, and (E) how to access
the document.

On 22 March 2017, the SGX-ST announced that listed companies can electronically transmit
documents to shareholders and the Catalist Rules amended in connection therewith took effect
on 31 March 2017. The Company will comply with the requirements of the Companies Act and
the Catalist Rules when it begins to transmit notices and documents electronically to its
Shareholders.

Shareholders who are supportive of the Deemed Consent and Implied Consent regime for
electronic communications may vote in favour of the adoption of the New Constitution, which
incorporates new provisions (contained in Regulation 163) to facilitate these regimes, while
Shareholders who are not supportive of the new regime may vote against the Proposed
Resolution. Notwithstanding that the New Constitution provides for the adoption of Deemed
Consent and Implied Consent, the Company will be relying on Implied Consent primarily.

New Regulation 171 — Regulation 171, which is a new provision, permits the Company to, to
the maximum extent permitted by law, purchase and maintain for a Director, auditor, secretary
or other officer of the Company insurance for the execution and discharge of his duties and in
relation thereto. This is in line with the new Section 172A of the Companies Act.

Catalist Rules

The following Regulations have been updated for consistency with the Catalist Rules of the SGX-ST
prevailing as at the Latest Practicable Date. As at the Latest Practicable Date, the following Regulations
are in compliance with Catalist Rule 730:

(@)

Regulation 8 (Article 9 of Existing Constitution) — Regulation 8, which relates to the rights
of preference shareholders, has been updated to clarify that (a) the total number of issued
preference shares of the Company shall not exceed the total number of issued ordinary shares
of the Company; and (b) the rights attaching to shares of a class other than ordinary shares
must be expressed in the constitution. This is in line with paragraphs 1(a) and 1(b) of Appendix
4C of the Catalist Rules, respectively.

Regulation 24 (Article 24 of Existing Constitution) — Regulation 24, which relates to the
requirement for Directors to provide reasons for refusing to register transfers of shares,
provides that where the Directors refuse to register the transfer of any share, they shall serve
a notice of refusal to the relevant parties and state the reasons justifying the refusal, within 10
market days of the date on which the application for transfer was lodged with the issuer. This
is in line with Rule 733 of the Catalist Rules.

New Regulation 65 — Regulation 65, which relates to proceedings at general meetings, is a
new Regulation to make it clear that if required by the Catalist Rules, all general meetings shall
be held in Singapore, unless prohibited by relevant laws and regulations of the jurisdiction of
the Company’s incorporation, or unless such requirement is waived by the SGX-ST. This
additional clarification is in line with Rule 730A(1) of the Catalist Rules.
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New Regulation 73 — Regulation 73, which relates to the method of voting at general
meetings, is a new provision that clarifies, if required by the Catalist Rules, all resolutions at
general meetings shall be voted by poll (unless such requirement is waived by the SGX-ST).
This is in line with Rule 730A(2) of the Catalist Rules.

Regulation 73(2) — Regulation 73(2), which relates to the results of voting at general meetings,
has been amended to provide that at least one scrutineer shall be appointed for each general
meeting, in accordance with the Catalist Rules, who shall be independent of the persons
undertaking the polling process. These amendments are in line with Rule 730A(3) of the
Catalist Rules.

Regulation 86(6) — Regulation 86(6) is a new provision that states that:

(i) a Shareholder who has deposited an instrument appointing any number of proxies to
vote on his behalf at a general meeting shall not be precluded from attending and
voting in person at that general meeting; and

(i) any such appointment of all the proxies concerned shall be deemed to be revoked
upon the attendance of the Shareholder appointing the proxy/proxies at the relevant
general meeting.

These additions are in line with paragraph 3.3 of Practice Note 7E of the Catalist Rules, which
provides that if a shareholder submits a proxy form and subsequently attends the meeting in
person and votes, the appointment of the proxy should be revoked.

Regulation 104 (Article 98 of Existing Constitution) — Regulation 104 has been amended
to subject the Managing Director to the same retirement by rotation, resignation and removal
requirements as the other Directors of the Company. This is in line with Rule 720(4) of the
Catalist Rules, which makes no exception for managing directors where re-nomination and re-
appointment of directors are concerned.

Regulation 105 and 108 (Article 102 and 105 of Existing Constitution) — Regulation 105
relates to the vacation of office of a Director in certain events, and now additionally provides
that a Director shall cease to hold office if he is disqualified from acting as a director in any
jurisdiction for reasons other than on technical grounds. Consequential provisions have been
included in Regulation 108, which contains an additional prohibition on the deemed re-election
of a retiring Director where such Director is disqualified from acting as a director in any
jurisdiction for reasons other than on technical grounds. This is in line with paragraph (9)(m) of
Appendix 4C of the Catalist Rules.

Personal Data Protection Act

In general, under the Personal Data Protection Act 2012, an organisation can only collect, use or
disclose the personal data of an individual with the individual’s consent, and for a reasonable purpose
which the organisation has made known to the individual. Regulation 175 has been added to the New
Constitution to specify, inter alia, the purposes for which the Company and/or its agents and service
providers would collect, use and disclose personal data of Shareholders and their appointed proxies
or representatives.

General amendments to the Existing Constitution

The following Regulations have been updated, streamlined and rationalised generally:

(@)

New Regulations 38(1) and (2) — Regulation 38(1) and (2), which relates to the Company's
ability to purchase its own shares, has been inserted to replace Article 54(2) of Existing
Constitution, which has now been deleted. Regulations 38(1) and (2) state that the Company
shall not exercise any right in respect of treasury shares other than as provided for by the
Companies Act and further that the Company may hold or deal with treasury shares in
accordance with the Companies Act.
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(b)

Regulation 69 (Article 65 of Existing Constitution) — Regulation 69 which relates to the
quorum at general meetings of the Company, has been amended to clarify that no business
other than the appointment of a chairman shall be transacted at any general meeting unless a
quorum is present at the time when the meeting proceeds to business.

Regulation 24, 82, 91 and 105(1)(v) (Article 23, 78, 86 and 102 of Existing Constitution) —
These Regulations have been updated to include references to persons who are mentally
disordered and incapable of managing himself or his affairs. Where the Existing Constitution
contains expressions relating to insanity or unsoundness of mind, these expressions have
been updated to refer to persons who are mentally disordered and incapable of managing
himself or his affairs. These updates are pursuant to the enactment of the Mental Health (Care
and Treatment) Act, Chapter 178A of Singapore, which repealed and replaced the Mental
Disorders and Treatment Act, Chapter 178 of Singapore.

Special Resolution

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

INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

The interests of Directors and Substantial Shareholders in the Shares of the Company, as at the
Latest Practicable Date, are as follows:

Direct Interest Deemed Interest Total (%)
0, 0, o,
No. of (%) of No. of (%) of No. of (%) of
total total total
Shares Shares Shares
shares shares shares
Directors
Lim Shao- 83,699,808 15.01 80,000,000 14.35 163,699,808 29.36
Lin®@

Roger Daeson
Khoo Kim - - - - - -

Peng

Koh Beng
Leong

Tan Mun Choy
Kenneth - - - - - -
Bertram

Lau Ping Sum

Pearce

Tan Siew San - - - - - -

Lim Kok Chai
(Lin Guocai)

Substantial Shareholders

Lim Shao- 83,699,808 15.01 80,000,000 14.35 163,699,808 29.36
Lin@
Song Wei - - 41,496,633 7.44 41,496,633 7.44
Ming®

Notes:-

(1) Based on the Company’s issued and paid-up share capital of 557,524,443 Shares as at the Latest Practicable Date.
(2) Mr Lim Shao-Lin’s deemed interest arises from the 80,000,000 shares held by Citibank Nominees Singapore Pte. Ltd
(3) Mr Song Wei Ming’s deemed interest arises from the 41,496,633 shares held by Citibank Nominees Singapore Pte. Ltd
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DIRECTORS’ RECOMMENDATIONS

The Directors, in rendering their recommendations, have not had regard to the specific investment
objectives, financial situation, tax position and/or unique needs and constraints of any Shareholder.

As different Shareholders would have different investment objectives, the Directors recommend that
any individual Shareholder who may require specific advice in relation to the Proposed Diversification
or the Proposed Adoption of the New Constitution should consult his stockbroker, bank manager,
solicitor, accountant or other professional advisers.

Having reviewed, inter alia, the rationale for the Proposed Diversification and the Proposed Adoption
of the New Constitution and all relevant information as set out in this Circular, the Directors are of the
opinion that the Proposed Diversification and the Proposed Adoption of the New Constitution is in the
best interests of the Company and unanimously recommend that Shareholders vote in favour of the
resolutions in relation to the Proposed Diversification and the Proposed Adoption of the New
Constitution at the EGM to be convened.

EXTRAORDINARY GENERAL MEETING

The EGM, the notice of which is set out in Appendix C of this Circular, will be held on 29 September
2020, by way of electronic means (via webcast and audio only means), at 9.45 a.m. (or soon thereafter
following the conclusion of the Annual General Meeting of the Company to be held by way of
electronic means at 9.30 a.m. on the same day or any adjournment thereof) for the purpose of
considering and, if thought fit, passing with or without any modification, the resolutions set out in the
Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Due to the current COVID-19 restriction orders in Singapore, Shareholders will NOT be able to
physically attend the EGM. The Company has made alternative arrangements for a “live” webcast
of the EGM, which allows Shareholders to participate and observe the EGM proceedings through
audio-visual stream (“Live Webcast”) by:

(a) Watching or listening to the EGM proceedings through the contemporaneous
observation via a Live Webcast via mobile phones, tablets or computers.

Shareholders who wish to participate will have to follow the pre-registration procedures as
follows:

(i) A member can commence pre-registration from 4 September 2020 onwards and
must pre-register by 9.45 a.m. on 26 September 2020, at https://rebrand.ly/P5CH for
the Company to authenticate his/her/its status as members.

(i) Authenticated members will receive email instructions on how to access the Live
Webcast of the proceedings of the EGM by 9.45 a.m. on 28 September 2020.

(iii) Members who do not receive an email by 9.45 a.m. on 28 September 2020, but have
registered by the 26 September 2020 deadline, may contact the Company through
email at the following address: Yifan@easyvideo.sg with the following details (1) the
member’s full name; and (2) his/her/its identification/registration number.

(iv) Investors who hold Shares through relevant intermediaries as defined in Section
181(C ) of the Companies Act, other than through their Depository Agents (as defined
in Section 81SF of the Securities and Futures Act, Chapter 289) and wish to watch
the Live Webcast of the EGM must approach their respective Depository Agents to
pre-register by 9.45 a.m. on 18 September 2020 in order to allow sufficient time for
their respective depository agents to in turn pre-register their interest with the
Company.
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(c)

(v) Shareholders MUST NOT forward their abovementioned unique link to other persons
who are not Shareholders and who are not entitled to attend the EGM. This is also
to avoid any technical disruptions or overload the Live Webcast. RECORDING OF
THE PROCEEDINGS in whatever form is also STRICTLY PROHIBITED.

Submitting their questions in relation to the resolutions to be tabled at the upcoming
EGM

Shareholders will not be able to post questions during the Live Webcast of the EGM.

Shareholders who pre-registers to watch the Live Webcast may also submit questions related
to the resolutions to be tabled for approval at the EGM. To do so, all questions must be
submitted by 9.45 a.m. on 25 September 2020, in advance of the EGM by email to
IR@p5.com.sg and provide their particulars as follows for verification purposes:

(a) Full name (for individuals)/company name (for corporates) as per CDP/SRS Account
records;

(b) NRIC or Passport Number (for individuals)/Company Registration Number (for
corporates);

(c) Number of shares held;

(d) Manner in which the individual holds shares in the Company (e.g. via CDP, Scrip or
SRS)

(e) Contact Number; and

() Email Address

The Company will endeavour to address all substantial and relevant questions received from
Shareholders and publish its responses prior to the EGM via SGXNET.

The Company will publish the minutes of the EGM within one month after the conclusion of
the EGM on SGXNET.

Submit their votes via appointing the Chairman of the Meeting as proxy

Shareholders will not be able to vote through the Live Webcast. Voting at the EGM is
by proxy ONLY. The Proxy Form is made available with the Notice of EGM on SGXNET on
4 September 2020.

Shareholders (whether an individual or corporate) who wish to vote on any or all of the
resolutions at the EGM must appoint the Chairman of the EGM as their proxy to vote on
his/her/its behalf by submitting the completed Proxy Form for the EGM.

Shareholders should specifically indicate how they wish to vote for or vote against (or abstain
from voting on) the resolutions set out in the Notice of EGM in the Proxy Form, failing which
the appointment of the Chairman of the EGM as proxy for that resolution will be treated as
invalid.

Investors who hold their Shares through relevant intermediaries as defined in Section 181 of
the Companies Act, Chapter 50 (including CPF investors, SRS investors and holders under
depository agents) and who wish to exercise their votes by appointing the Chairman of the
Meeting as proxy should approach their respective relevant intermediaries (including their
respective CPF agent banks, SRS approved banks or depository agents) to submit their
voting instructions by 9.45 a.m. on 18 September 2020 in order to allow sufficient time for
their respective relevant intermediaries to in turn submit a Proxy Form to appoint the
Chairman of the Meeting to vote on their behalf by 9.45 a.m. on 27 September 2020.

The instrument appointing the Chairman of the EGM as proxy must be submitted to the
Company in the following manner no later than 9.45 a.m. on 27 September 2020:
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(a) if in hard copy by post, to be lodged at the registered office of the Company’s Share
Registrar, M & C Services Private Limited at 112 Robinson Road #05-01, Singapore
068902 ; or

(b) if submitted electronically, to be received by M & C Services Private Limited via email
gpb@mncsingapore.com by attaching a signed PDF copy of the Proxy Form.

A member who wishes to submit an instrument of proxy may also download, complete and
sign the Proxy Form, before submitting it by post to the address provided above, or scanning
and sending it by email to the email address provided above.

In view of the current COVID-19 situation and the related safe distancing measures
which may make it difficult for members to submit completed Proxy Forms by post,
members are strongly encouraged to submit completed Proxy Forms electronically via
email.

The instrument appointing the Chairman of the Meeting as proxy must be signed by the
appointor or his attorney duly authorised in writing. Where the instrument appointing the
Chairman of the Meeting as proxy is executed by a corporation, it must be executed either
under its seal or under the hand of an officer or attorney duly authorised.

The Company shall be entitled to reject the instrument appointing the Chairman of the
Meeting as proxy if it is incomplete, improperly completed, illegible or where the true
intentions of the appointor are not ascertainable from the instructions of the appointor
specified in the instrument appointing the Chairman of the Meeting as proxy (including any
related attachment) (such as in the case where the appointor submits more than one
instrument appointing the Chairman of the Meeting as proxy).

In the case of a member whose Shares are entered against his/her name in the depository
register (as defined in Section 81SF of the Securities and Futures Act, Chapter 289), the
Company may reject any instrument appointing the Chairman of the Meeting as proxy lodged
if such member is not shown to have Shares entered against his/her/its name in the
depository register as at 72 hours before the time appointed for the EGM, as certified by The
Central Depository (Pte) Limited to the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the information
given in this Circular and confirm after making all reasonable enquiries, that to the best of their
knowledge and belief, this Circular constitutes full and true disclosure of all material facts about the
Proposed Diversification, 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 the Circular has been extracted from published or otherwise publicly available
sources or obtained from a named source, the sole responsibility of the Directors has been to ensure
that such information has been accurately and correctly extracted from those sources and/or
reproduced in the Circular in its proper form and context.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected at the Company’s registered office at 213
Henderson Road, #03-08, Henderson Industrial Park, Singapore 159553 during normal business hours
from the date of this Circular up to and including the date of the EGM. The Shareholders are required
to make an appointment via email to capital@p5.com.sg prior the inspection, in view of the existing
social distancing measures in place in light of the COVID-19:
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(i) the Amendments to the Existing Constitution of the Company;
(i) the New Constitution of the Company; and

(iii) the Annual Report of the Company for the financial year ended 31 March 2020

Yours faithfully

For and on behalf of the Board of Directors of
P5 Capital Holdings Ltd.

Lim Shao-Lin
Executive Director and Chief Executive Officer
4 September 2020
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THE COMPANIES ACT, (CAP. 50)

PUBLIC COMPANY LIMITED BY SHARES

ARTEHES OFASSOE R ATIONCONSTITUTION

OF

SUNHSHTSREeUPHHDBS1HBPS CAPITAL HOLDINGS LTD,

g e e
PRELIMINARY
Modal 1. The regulations | stitut] SCI] 5
E;ﬂ‘i‘g‘;‘;‘a‘?& 36(1) of contaired-rTable—Ain-theFeurth-Sehedulete-the Companies Act
(Cap. 50) shall not apply to the Company, except in so far as the same are
repeated or contained in_this Constitution—but-the-fellowing-shall-subjest—to
: . 5 ; retesr
e = e,
Interpretation 2. In this Constitutionthese-fstieles, if not inconsistent with the subject or

context, the words standing in the first column below shall bear the meanings

set opposite to them respectively:-

WORDS MEANINGS

"Account Holder" A person who has a securities account directly with
the Depository and not through a Depository Agent.

"The Act" The Companies Act (Cap. 50) or any statutory
modification, amendment or re-enactment thereof
faor 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 as so
modified, amended or re-enacted or contained in any

such subsequent act or acts.

"Alternate Director” An Alternate Director appointed pursuant to A+Scle

Regulation #85110.
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" : -

"Chief Executive

Officer”

"The Company”™

"Constitution”

"Chairman”

"Director”

"Directors”

"Dividend"

"Exchange"

Any one or more persons, by whatever name

described, who:-

N .
f:: : h EJEEEEDEEEE [th tt: ECI:IEIEEEI .
and

(b} is__pnncipally _responsible  for the
management and conduct of the business of

Companv. as the case mav be

P5 Capital Holdings Ltd., or Fhe abeveramed
commpamy—by whatever name from time to time
called.

The Constitution or other regulations of the Company

2s mav be amended from fime to time,
zz h: - hEE: i tt: tIJEIE :f thi ele EE'; EEEIEE

Meeting (or any such time permitted under applicable
laws).

The chairman of the Board or the chaimman of the

General Meeting as the case mav be,

includes any person acting as a Director of the
Company and includes any person duly appointed
and acting for the time being as an Altemate
Director.

The Directors for the time being of the Company or
such number of them as have authonty to act for the
Company.

includes bonus dividend.

The Singapore Exchange Securities Trading Limited
and, where applicable, its successors in title.
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"Market day”

"Member” or "holder of
any share"

"Month"

"Office™

"Paid up”

"Register of Members"

"registered address” or

Any day between Mondays and Fridays which is not
an Exchange market holiday or public holiday.

& registered shareholder for the time being of the
Company or if the registered sharehcolder is the
Depository, a Depositor named in the Depository
Register (for such period as shares are entered in the
Depositor's Securities Account),_save that references
in these Regulations to "Member(=)" shall where the
Act reguires, exclude the Company where it is a

T g g = o

Calendar maonth.

The Reagistered Office of the Company for the time
being.

includes credited as paid up.

The Register of registered shareholders of the
Company.

n —

"Reqistrar”

"Cagl"

"Secretary”

"securities”

In relation to_any Member, his physical address for

the service or deliverv of notices or documents

The Registrar of Companies appointed under the Act
and includes any Deputy or Assistant Registrar of

Companies.

Inforce,

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

The Secretary or Secretanes appointed under these
Artieles—Regulations _and shall include any person
entitled or appointed by the Directors to perform the
duties of Secretary temporarily.

The documents evidencing title to listed securities
which are deposited by a Depositor with the
Depository and are registered in the name of the
Depository or its nominee, and which are transferable
by way of book-entry in the Depository Register and
not by way of an instrument of transfer.
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"SEA"

"Secunties Account”

"Singapore”

"Sub-Account Holder”

"Writing” and
"Written™

"Year

"sg"

The Securities and Futures Act (Cap. 289) or anv

statutory modification or re-enactment thereof for
the time being in force.

The secunties account maintained by a Depositor
with a Depository.

The Republic of Singapore.

A Holder of an account maintained with a Depository
Agent.

includes printing, lithography, typewriting and any
other mode of representing or reproducing words in
a visible form, whether in a physical document or
in an electronic communication form or ctherwise

howsoever.

Calendar year.

The lawful curmrency of Singapore.

The expressions "Depositor”, "Depository”, "Depository Agent”
and "Depository Register” shall have the meanings ascribed to them
respectively in Section 815F of the SFAthe-fAet.

The EXOrEssIons "current address”, "electronic

The expression "clear days' notice” 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.

The expression “shares"” shall mean the shares of the
Company;

Waords dencoting the singular number only shall include the
plural and vice versa.

Words denocting the masculine gender only shall include the
feminine gender.
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Public company

Austherzed Shaos
e

Company's Shares
as security

Words denoting persons shall include corporations.

Save as aforesaid, any word or expression used in the Act, the
SFA and the Interpretation Act (Cap. 1) shall, if not inconsistent with
the subject or context, bear the same meaning in these
A+elesRegulations.

The headnotes and marginal notes are inserted for

convenience only and shall not affect the construction of these
Regulation.

REGISTERED OFFICE
3. The office shall be at such place in the Republic of Singapore as
the Directors shall from time to time determine.
BUSINESS

4, Subject to the provisions of the Act,_the Company has (a) full capacity
to camy on or undertake any business or activity, do any act or enter into any

above, full rights, powers and privileges .any-branch-or-kind-of business-which

PUBLIC COMPANY

5. The Company is a public company.

SHARES

76.  Save to the extent permitted by the Act, none of the funds or assets of
the Company or of any subsidiary thereof shall be directly or indirectly
employed in the purchase or subscription of or in loans upon the security of
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Issue of New
Shares

the Company's shares (or its holding company, if any) and the Company shall
not, except as authorised by the Act give any financial assistance for the
purpose of or in connection with any purchase of shares in the Company (or
its holding company, if any).

&7. Subject to the Act, no shares may be issued by the Directors without
the prior approval of the Company in General Meeting but subject thereto and
to Artiele-Regulation 5253, and to any special rights attached to any shares for
the time being issued, the Directors may issue, allot or grant options over or
otherwise deal with or dispose of the same to such persons on such terms and
conditions and at such time and subject or not to the payment of any part of
the amount_(if anv] thereof in cash as the Directors may think fit, and any
shares may be issued in such denominations or with such preferential,
deferred, qualified or specal nghts, privileges or conditions 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, provided always that:-

0] no shares shall be issued which results in a transfer of a
controling interest in the Company without the prior approval of the
Members in a General Meeting;

(i) the total nominal value of issued preference shares shall not
exceed the total nominal value of the issued ordinary shares at any
time;

{(m) the rights attaching to shares of a class other than ordinary
shares shall be expressed in the resolution creating the same;

() where the capital of the Company consists of shares of different
monetary denominations, the voting nights shall be prescnbed in such
manner that a unit of capital in each class when reduced to a commeon
denominator, shall carry the same wvoting power when such right is
exercisable;

{v) no shares shall be izsued at a discount, except in accordance
with the Act; and

(wvi) any issue of shares for cash to Members holding shares of any
class shall be offered to such Members in proportion as nearly as may
be to the number of shares of such class then held by them and the
second sentence of A+Hele-Regulation 5253(1) with such adaptations as
are necessary shall apply.

S8, (1) Preference shares may be issued subject to such limitation

] =] - o - i
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be expressed in this Constitution, Preference shareholders shall have the same

rights as ordinary shareholders as regards receiving of notices, reports and
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balance—sheetsfinancal statements and attending General Meetings of the
Company. Preference shareholders shall also have the nght 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 months in arrears.

(2) Subject to applicable laws and such limitations thereof as
amymay be prescribed by the Exchange, as applicable, theThe Company has

power to issue further preference capital ranking equally with, or in priority to,
preference shares from time to time already issued or about to be issued.

Variation of rights 10. (1) If at any time the share capital is divided into different classes,
the repayment of preference capital other than redeemable preference capital
and the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of the Act,
whether or not the Company is being wound up, only be made, varied or
abrogated with the sanction of a special resolutionSpesial Reselubien passed at
a separate General Meeting of the holders of shares of the class and to every
such special resolutionSpecial-Reselution the provisions of Section 184 of the
Act shall, with such adaptations as are necessary, apply.

To every such separate General Meeting the provisions of these srbetes
Begulations relating to General Meetings shall mutatis mutandis apply; but so
that the necessary quorum shall be two persons at least holding or
representing by proxy or by attorney one-third of the issued shares of the class
and that any holder of shares of the class present in person or by proxy or by
attorney may demand a poll.

Provided always that where the necessary majonty for such a zpegial
resolutionSeestat-Resstytien 1s not obtained at the Meeting, consent in writing
if obtained from the holders of three-fourths of the issued shares of the class
concerned within two months of the Meeting shall be as valid and effectual as
a special resolutionSpecial-Reselution carned at the Meeting.

Rights of Preference (2}  The repayment of preference capital other than redesmable

Shareholders preference or any other alteration of preference shareholder rights, may only
be made pursuant to a special resolution of the preference shareholders
concerned. PROVIDED ALWAYS that where the necessary majonty for such a
special resolution i1s not obtained at the Meeting, consent in writing if obtained
from the holders of three-fourths of the preference shares concerned within
two months of the Mesting, shall be as wvalid and effectual as a special
resolution carred at the Meeting.

Creation or issue of 11,  The rights conferred upon the holders of the shares of any class issued
Z"“hi‘:: fihah": with  \ith preferred or other rights shall, unless otherwise expressly provided by the
peciEing terms of issue of the shares of that class or by these arbeles-Requlations as
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are in force at the time of such issue, be deemed to be varied by the creation
or issue of further shares ranking equally therewith.

12,  The Company may exercise the powers of paying commission conferred
by the Act, provided that the rate per cent, or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the Act
and the commission shall not excesd the rate of ten per cent of the price at
which the shares in respect whereof the same is paid are issusd or an amount
equal to ten per cent of that price (as the case may be). Such commission 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 pay such brokerage as may be lawful.

13. If any shares of the Company are issued for the purpose of raising
money to defray the expenses of the construction of any works or buildings or
the provision of any plant which cannot be made profitable for a lengthened
period, the Company may, subject to the conditions and restrictions mentioned
in the Act, pay interest on so much of the share capital [except for treasury
ghares) as is for the time being paid up and may charge the same to capital as
part of the cost of the construchion ar provision.

14, Except as reguired by 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 these sedhebes
Eegulations or by law otherwise provided) any other rights in respect of any
share, except an absclute right to the entirety thereof in the person (other
than the Depository) entered in the Register of Members as the registered
holder thereof or (where the person entered in the Register of Members as the
registered holder of a share is the Depository) the person whose name is
entered in the Depository Register in respect of that share.

Mothing contained hersin in this Regulation #&+Hele—relating to the
Depository or the Depositors or in any depository agreement made by the
Company with any common depository for shares or in any notification of
substantial shareholding to the Company es+tr—sespensato—a—raboatiauant
Se-maEtaR-Oe—a-te-Aet-0r any note made by the Company of any particulars
in such notification or response shall derogate or limit or restrict or qualify
these provisions; and any proxy or instructions on any matter whatsoever
given by the Depository or Depositors to the Company or the Directors shall
not constitute any notification of trust and the acceptance of such proxies and
the acceptance of or compliance with such instructions by the Company or the
Directors shall not constitute the taking of any notice of trust.

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

(2) If two or more persons are registered as joint holders of any
share any one of such person may give effectual receipts for any dividend
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payable in respect of such share and the joint holders of a share shall, subject
to the provisions of the Act, be severally as well as jointly liable for the payment
of all instalments and calls and interest due in respect of such shares.

(3) Only the person whose mame stands first in the Register of
Members as one of the joint holders of any share shall be entitled to delivery
of the certificate relating to such share or to receive notices from the Company
and any notice given to such person shall be deemed notice to all the joint
holders. Only the person whose name stands first in the Depository Register
shall be entitled to receive notices from the Company and any notice given to
such person shall be deemed notice to all the joint holders.

15. Mo person shall be recognised by the Company as having title to a
fractional part of a share otherwise than as the sole or a joint holder of the
entirety of such share,

17. If by the conditions of allotment of any shares the whole or any part of
the amount of the issue price thereof shall be payable by instalments every
such instalment shall, when due, be paid to the Company by the person who
for the time being shall be the registered holder of the share or his parsonal
representatives, but this provision shall not affect the liability of any allottes
who may have agreed to pay the same.

18, The certificate of title to shares or debentures in the capital of the
Company shall be issued under the Seal or the Share Seal as provided in

-

alternative to sealing ssehformas—the Sirectors—shall-fromHmetetrms
gresertbe-and may bear the autographic or facsimile signatures of at least two
Directors, or by one Director and the Secretary or some other person appointed
by the Directors in place of the Secretary for the purpose, and shall specify the
number and class of shares to which it relates, whether the shares are fully or

partly paid-up and the amounts (if any) unpaid thereon. The—faesimile
. . . I

13, (1) Shares must be allotted and certificates despatched within 10
Market Days of the final closing date for an issue of shares unless the Exchange
shall agree to an extension of time in respect of that particular issus.

The Depository must despatch statements to successful investor
applicants confirming the number of shares held under their Securities
Accounts. Persons entered in the Register of Members as registered holders of
shares shall be entitled to certificates within 15 Market Days after lodgement
of any transfer. Every registered shareholder shall be entitled to receive share
certificates in reasonable denominations for his holding and where a charge is
made for certificates, such charge shall not exceed 42 (or such other sum as
may be approved by the Exchange from time to time). Where a registered
shareholder transfers part only of the shares comprised in a certificate or
where a registered shareholder requires the Company to cancel any certificate
or certificates and issue new certificates for the purpose of subdividing his
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holding in a different manner the cld certificate or certificates shall be cancelled
and a new certificate or certificates for the balance of such shares issued in
lieu thereof and the registered shareholder shall pay a fee not exceeding S%2
{or such other sum as may be approved by the Exchange from time to time)
for each such new certificate as the Directors may determine.

Where the member is a Depositor the delivery by the Company to the
Depository of provisional allotments or share certificates in respect of the
aggregate entitlements of Depositors to new shares offered by way of nghts
izsue or other preferential offering or bonus issue shall to the extent of the
delivery discharge the Company from any further liability to each such
Depositor in respect of his individual entitlement.

(2) The retention by the Directors of any unclaimed share
certificates (or stock certificates as the case may be) shall not constitute the
Company a trustee in respect thereof. Any share certificate (or stock certificate
as the case may be) unclaimed after a period of six years from the date of
issue of such share certificate (or stock certificate as the case may be may be
forfeited and if so shall be dealt with in accordance with ArtielesRegulations
40, 44, 48 and 49, mutatis mutandis.

20. (1) 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 Exchange or on behalf of its or their client or clients
as the Directors of the Company 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£1 (or such other 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
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.

2} When any shares under the powers in these Regulationfaticles
herein contained are sold by the Directors and the certificate thereof has not
been delivered up to the Company by the former holder of the said shares, the
Directors may issue a new certificate for such shares distinguishing it in such
manner as they may think fit from the certificate not so delivered up.

TRANSFER OF SHARES

21. Subject to these asticlesRegulations, any Member may transfer all
or any of his shares but every instrument of transfer of the legal title in
shares must be in writing and in the form for the time being approved by
the Directors and the Exchange. Shares of different classes shall not be
comprised in the same instrument of transfer. The Company shall accept
for registration transfers in the form approved by the Exchange.
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22.  The instrument of transfer of a share shall be signed by or on behalf
of the transferor and the transferee and be witnessed, provided that an
instrument of transfer in respect of which the transferee is the Depository
shall not be ineffective by reason of it not being signed or witnessed for
by or an behalf of the Depository. The transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered
in the Register of Members.

23. Mo share shall in any circumstances be transferred to any infant,
bankrupt or person efunssurd-mirdwho is mentally disordered.

24. (1) Subject to these AstelesRegulations, the Act or as by the
Exchange, there shall be no restriction on the transfer of fully paid up
shares except where required by law or by Rules, Bye-laws or listing rules
of the Exchanmge 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. If the Directors shall decline to
register any such transfer of shares, theyshallgivete-both the transferes
- i ) : i : . i -
by-the-fActthe Company shall within ten market days {or such period as
the Directors may determine having regard to any limitation thereof as
may be prescribed by the Exchange fromems time to time) after the date
on which the application for a transfer of shares was made, serve a notice

o P - o - o

(2) The Directors may decline to register any instrument of
transfer unless:-

(i) such fee not exceeding 552 (or such other sum as
may be approved by the Exchange from time to time) as
the Directors may from time to time require, i1s paid to the
Company in respect thereof; 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 appoint
accompanied by the certificates of the shares to which it
relates, and such other evidence as the Directors may
reasonably reguire to show the right of the transferor to
make the transfer and, if the instrument of transfer iz
executed by some other person on his behalf, the authority
of the person so to do; and

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

25. (1) &ll instruments of transfer which are registered
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_may be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall (except in the case of fraud)
be returned to the person depositing the same.

(2) Subject to any legal reguirements to the contrary, the
Company shall be entitled to destroy all instruments of transfer which
have been registered at any time after the expiration of six 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
years from the date of recording thereof and all share certificates which
have been cancelled at any time after the expiration of six years from the
date of the cancellation thereof and it shall be conclusively presumed in
the 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 documents 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 walid and
effective document in accordance with the recorded particulars thereof in
the books or records of the Company. PROVIDED that:-

(i) 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;

(i) 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 circumstances which would not attach to the
Company in the absence of this Regulationfsticle; and

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

26. The Register of Members and the Depository Register may be
closed at such times and for such period as the Directors may from time
to time determine, provided always that the Registers shall not be closed
for more than thirty days in the aggregate in any year. Provided Always
that the Company shall give prior notice of such closure as may be
required to the Exchange, stating the period and purpose or purposes for
which the closure is made.

27. (1) Mothing in these AstielesRegulations shall preclude the
Directors from recognising a renunciation of the allotment of any share

by the allottee in favour of some other person.

(2} Meither the Company nor its Directors nor any of its Officers
shall incur any liability for registering or acting upon a transfer of shares

A-20



APPENDIX A — AMENDMENTS TO THE EXISTING CONSTITUTION

Transmission on

death

Persons becoming
entitled on death or
bankruptcy of
Member may be
registered

apparently made by sufficient parties, although the same may, by reason
of any fraud or other cause not known to the Company or its Directors or
other Officers, be legally inoperative or insufficient to pass the property
in the shares proposed or professed to be transferred, and although the
transfer may, as between the transferor and transferee, be liable to be
set aside, and notwithstanding that the Company may have notice that
such instrument of transfer was signed or executed and delivered by the
transferor in blank as to the name of the transferee or the particulars of
the shares transferred, or otherwise in defective manner. And in every
such case, the person registered as transferee, his executors,
administrators and assigns, alone shall be entitled to be recognised as
the holder of such shares and the previous holder shall, so far as the
Company is concerned, be deemed to have transferred his whole title
thereto.

TRANSMISSION OF SHARES

28. (1) In case of the death of a registered shareholder, the survivor or
survivors, where the deceased was a joint holder, and the legal representatives
of the deceased, where he was a sole or only surviving heolder, shall be the
only persons recognised by the Company as having any title to his interest in
the shares, but nothing herein shall release the estate of a deceased registered
shareholder (whether sole or joint) from any liability in respect of any share
held by him.

(2} In the case of the death of a Depositor, the survivor or survivors,
where the deceased was a joint holder, and the legal personal representatives
of the deceased, where he was a sole holder and where such legal
representatives are entered in the Depository Register in respect of any shares
of the deceased, shall be the only persons recognised by the Company as
having any title to his interests in the share; but nothing herein contained shall
release the estate of a deceased Depositor (whether sole or joint) from any
liability in respect of any share held by him.

29, (1) Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member or by virtue of a vesting order by a court
of competent junsdiction and recognised by the Company as having any title
to that share may, upon producing such evidence of title as the Directors shall
require, be registered himself as holder of the share upon giving to the
Company notice in writing or transfer such share to some other person. If the
person so becoming entitled shall elect to be registered himself, he shall send
to the Company a notice in writing signed by him stating that he so elects. If
he shall elect to have another person registered he shall testify his election by
executing to that person a transfer of the share. All the limitations, restrctions
and provisions of these ArticlesRegulations relating to the nght to transfer and
the registration of transfers shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the Member had not cccurred and
the notice or transfer were a transfer executed by such Member. The Directors
shall have, in respect of a transfer so executed, the same power of refusing
registration as if the event upon which the transmission took place had not
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occurred, and the transfer were a transfer executed by the person from whom
the title by transmission is derived.

(2}  The Directors may at any time give notice requiring any such
person to elect whether to be registered himself as a Member in the Register
of Members or, (as the case may be), entered in the Depository Register in
respect of the share or to transfer the share and if the notice iz not complied
with within 60 days the Directors may thereafter withhold payment of all
dividends or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

30. A person enbitled to a share by transmission shall be entitled to receive,
and may give a discharge for, any dividends or other moneys payable in
respect of the share, but he shall not be entitled in respect of it to receive
notices of, or to attend or vote at meetings of the Company, or, save as
aforesaid, to exercise any of the rights or privileges of a Member, unless and
until he shall become reqistered as a shareholder or have his name entered in
the Depository Register as a Depositor in respect of the share.

31. There shall be paid to the Company in respect of the registration of any
probate, letters of administration, certificate of marriage or death, power of
attorney or other document relating to or affecting the title to any share, such
fee not exceeding 552 (or such other sum as may be approved by the Exchange
from time to time) as the Directors may from time to time require or prescribe.

CALL ON SHARES

3z, The Directors may from time to time make such calls as they think fit
upon the Members in respect of any money unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium) and not
by the terms of the issue thereof made payable at fixed times, and each
Member shall (subject to receiving at least fourteen 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. A call may be revoked
o postponed as the Directors may determine.

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

34, 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 due from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding ten per cent per annum
as the Directors determine, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

35. Any sum (whether on account of the nominal value of the share or by
way of premium) which by the terms of issue and allotment of a share becomes
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payable upon allotment or at any fixed date shall for all purposes of these
frticlesReaulations be deemed to be a call duly made and payable on the date
on which, by the terms of issue, the same becomes payable, and in case of
non-payment all the relevant provisions of the AdbdlesRegulations 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.

36. 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 payments.

37. The Directors may, if they think fit, receive from any Member willing to
advance the same all or any part of the money (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payments in advance of calls shall extinguish
(so far as the same shall extend) the liability upon the shares in respect of
which it is made, and upon the money so received or so much thereof as from
time to time exceeds the amount of the calls then made upon the shares
concerned, the Company may pay interest at such rate not exceeding without
the sanction of the Company in General Meeting ten per cent per annum as
the Member paying such sum and the Directors agree upon. Capital paid on
shares in advance of calls shall not whilst carrying interest confer a right to
participate in profits and until appropnated towards satisfaction of any call shall
be treated as a loan to the Company and not; as part of its capital and shall
be repayable at any time if the Directors so decide.

PURCHASE OF OWN SHARES

38. Subject to and in_accordance with the provisions of the Act and the
listing rules of the Exchange, the Company may purchase or otherwise acquire
ordinary shares issued by it on such terms as the Company may think fit and

39. (1 All shares purchased by the Company shall (unless held as
cancelled. The Company shall not exercise any right in respect of treasury
shares other than as provided by the Act. Subject thereto, the Company may

| o ¥ =ic] B

pursuant to, the Act,

(2) The Company shall not exercise any right in respect of treasury
rhat'ﬁr chﬂ[' than gs n-g::'dgd h i thﬂ Egt o hjﬁﬂtthﬂ[ﬂﬂ thg QQIIIDﬁD: may
hold or deal with its treasury shares in the manner authorised by, or prescribed
pursuant to the Act.

FORFEITURE AND LIEN
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3840. If any Member fails to pay in full any call or instalment of a call on or
before the day appointed for payment thereof, the Directors may at any time
thereafter serve a notice on such Member requiring payment of so much of the
call or instalment as is unpaid together with any interest and expense which
may have accrued by reason of such non-payment.,

2241, The notice shall name a further day (not being less than seven 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
was made will be liable to be forfeited.

4842, 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, be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forferted share
and not actually paid before the forfeiture. The forfeiture or surrender of a
share shall involve the extinction at the time of forfeiture or surrender of all
interest in and all claims and demands against the Company in respect of the
share, and all other rights and liabilities incidental to the share as between the
Member whose share is forfeited or surrendered and the Company, except only
such of those nights and liabilities as are by these ArticlesRequlations expresshy
saved, or as are by the Act given or imposed in the case of past Members. The
Directors may accept a surrender of any share liable to be forfeited hereunder.

4143, When a share has been forfeited in accordance with these
ArtielesRegulations, notice of the forfeiture shall forthwith be given to the
holder of the share or to the person entitled to the share by transmission, as
the case may be, and an entry of such notice having been given, and of the
forfeiture with the date thereof, shall forthwith be made in the Register of
Members or in the Depository Register (as the case may be) opposite to the
share; but the provisions of this A=sele-Regulation are directory only, and no
forfeiture shall be in any manner invalidated by any omission or neglect to give
such notice or to make such entry as aforesaid.

4244, MNotwithstanding any such forfeiture as aforesaid, the Directors may, at
any time before the forfeited share has been otherwise disposed of, annul the
forfeiture, upon the terms of payment of all calls and interest due thereon and
all expenses incurred in respect of the share and upon such further terms (if
any) as they shall see fit,

4345, 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
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. To give effect to any such sale, the Directors may, iIf
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necessary, authorise some person to transfer a forfeited or surrendered share
to any such person as aforesaid.

4446, A Member whose shares have been forfeited or surrendered shall cease
to be a Member in respect of the 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 payable by him to the Company in
respect of the shares with interest thereon at ten per cent per annum (or such
lower rate as the Directors may approve) from the date of forfeiture or
surrender until payment, but such liability shall cease if and when the Company
receives payment in full of all such money in respect of the shares and the
Directors may waive payment of such interest either wholly or in part.

4547. The Company shall have a first and paramount lien and charge on every
share (not being a fully paid share) in the name of each Member (whether
solely or jointly with others) and on the dividends declared or payable in
respect thereof for all unpaid calls and instalments due on any such share and
interest and expenses therson but such lien shall only be upon the specific
shares in respect of which such calls or instalments 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.

4645. Mo Member shall be entitled to receive any dividend or to exercise any
privileges as a Member until he shall have paid all calls for the time being dus
and payable on every share held by him, whether along or jointly with any
other person, together with interest and expenses (if any).

4749, The Directors 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 iz presently payable nor until the
expiration of seven days after notice in winting stating and demanding payment
of the sum payable and giving notice of intention to sell in default, shall have
been given to the Member for the time being in relation to the share or the
person entitled thereto by reason of his death or bankruptcy. To give effect to
any such sale, the Directors may authorise some person to transfer the shares
sold to the purchaser thereof.

4850. The net proceeds of 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 the residue (if any) paid to the
Member entitled to the share at the time of sale or his executors,
administrators or assigns or as he may direct.

4551. A statutory declaration in writing by a Director of the Company 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 stated therein as against all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or disposal
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thereof, together with the certificate under Seal for the share delivered to a
purchaser or allottee thereof, shall (subject to the execution of a transfer if the
same be required) constitute a good title to the share and the person to whom
the share is sold, re-allotted or disposed of shall be entered in the Register of
Members as the holder of the share or (as the case may be) in the Depository
Register in respect of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be affected by
any irregularity or invalidity in the forfeiture, surrender, sale, re-allotment or
disposal of the share.

ALTERATION OF CAPITAL

£852. The Company in General Meeting may from time to time by Ssdirary
Resolutionordinary resolution, whether all the shares for the time being
authorised shall have been issued or all the shares for the time being issued
shall have been fully called up or not, increase its capital by the creation of
new shares of such amount as may be deemed expedient.

£453. Subject to any special rights for the time being attached to any existing
class of shares, the new shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto as the General Mesting
resolving upon the creation thereof shall direct and if no direction be given as
the Directors shall determine; subject to the provisions of these
frtelesRegulations and in particular (but without prejudice to the generality of
the foregoing) such shares may be issued with a preferential or gualified right
to dividends and in the distribution of assets of the Company or otherwise.

£254. (1) Subject to any direction to the contrary that may be given by
the Company in General Mesting, or except as permitted under the Exchange's
listing rules, all new shares shall before issue be offered to the Members in
propartion, as nearly as the carcumstances admit, to the amount of the existing
shares to which they are entitled or hold. 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 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 Regulationssticte.

(2) Motwithstanding Regulation 53{1) Awtiele—52{1} above but
subject to the Act, the Directors may issue further shares in the Company in
accordance with a resclution pursuant to Section 161 of the Act authorising
the Directors to issue shares in the Company provided that for so long as the
Company is listed on Exchange, the aggregate number of the shares issued
pursuant to the resolution does not exceed any applicable limits prescribed by
the Exchange.
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(3} MNotwithstanding Regulation 53{1\stele—E53i21 above but
subject to the Act, the Directors shall not be reguired to offer any new shares
to members to whom by reason of foreign securities laws such offers may not
be made witheut registration of tha shares or & prospectus of other documant,
but o sell the antitlements to the new shares on behalf of such Members in
such manner as they think mest beneficial to the Company.

5355, Except so far as otherwise provided by the conditions of issue or by
these &rsetesieoulations, any capital raised by the creation of new shares shall
be considered part of the original ordinary capital of the Company and shall be
subject to the provisions of these AssstesBegulations with reference to
allotments, payment of calls, len, transfer, transmission, forfeiture and
otherwise,

8456, (1)  The Company may by grdinary resglutlonSrdinar-HeselrEon: -

{i} consolidate and divide all ar any of its share capital into
shares of larger amount than its existing shares;

(i}  cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be aken by any
person or which have been forfeited and diminish the amount of
its share capital by the amount of the shares so cancelled;

{iii) subdivide its shares or any of them into shares of a
smaller amount than Is filved by the Mewerandem—ad
Assesiatbanonstitution (subject, navertheless, to the provisions
of the Act), provided always that in such subdivision the
proportion between the amount paid and the amount (if any}
unpaid on each reduced share shall be the same as it was in the
case of the share from which the reduced share is derived; and

{iv}) subjectto the provisions of these RegulationsAstickas and
the Act, convert any class of shares Intc any other class of
shares.

2 = - RN
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5557, The Company may by special resplutionSeecial-Resalution reduce its
share capital, any capital redempbion reserva fund or share pramium sccount
in any manner and subject to any incident authorised and consent required by
law,
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(2} The Company may be spegial resolution, subject to and in accordance
with the Ack and the listing rules af the Exchange, convert one class of shares

STOCK

5650, Tha Company may by ordinamy resclutionGrHnamsy—-Rassluen convert
any or all its paid up shares Into stock and may fram time to time by rescluticn
reconvert any stock into pald up shares of any denomination.

5760, The holders of stock may transfer the same or any part thereof In the
same manner and subject to these Astistesflegiilations as and subject to which
the shares from which the stock arose might previously to conversion have
been transferred or as near thereto as circumstances admit but no stock shall
be transferable except in such units as the Directors may from time to time
determine, provided that such units shall not be greater than the naminal
amount of the shares from which the stock arose,

5841, 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 dividend
and return of capital and the assets on winding up) shall be conferred by any
such aliguot part of the stock which would not if existing in shares have
conferred that privilege or advantage, and no such conversion shall affect or
prejudice any preference ar ather special privileges attached to the shares so
converted,

£a52. All provisions of these ArbelesHequlations applicable to paid up shares
shall apply to stock and the words "share" and "shareholder” or similar
expression herein shall inclede "stock” or “stockholder”,

GENERAL MEETINGS

&253, (1)  Subject to the provisions of the Act, the Company shall in

esach year hold a General Meeting in addition to any other meatings in that

vear to be called the Annual General Mesting but within a perod of (a] not
SMOANY 5 -:gd =1} jhg E]g:hgrlgg' ar gn[ HQL‘ nal=]d] !Dﬂtl BiK IIIEI:I“"& SlEar
I ‘ Firinrecd . c .

15 il
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Exchange from tme to timea, The Annusl General Meating shall ba hald at
such time and place as the Directors shall appoint.

{2) Al General Mestings other than Annual General Mestings shall
be called Extraordinary General Meetings.

&1E64. The Directors may, whenever they think Fit, convens an
Extraordinary General Mesting and Extraordinary General Meetings shall
also be convened on such requisition or, in default, may be convened by
such requisitionists as provided by Seckion 176 of the Act. If at any time
there are not within Singapore sufficient Directors capable of acting to form
a guorum at a meeting of Directors, any Director may convene amn
Extraordinary General Meeting In the same manner as nearly as possible as
that in which meetings may be convened by the Directors.

65, The rnn"n.in'.' shall hold all General Mestings in ‘nmqg norg, u 555

I ulatigns i isdickion of

nearg 1

NOTICE OF GENERAL MEETINGS

62566, (1) Subject to the provisions of the Act as to specisl
[esolutionspecis-Resahstions and special notice and the calling of meetings
at short notkce, at least fourteen days' notice in writing (exclusive both of
the day on which the notice is served or deemed to be sarved and of the
day for which the notice is given) of every General Meating shall be given
in the manner hereinafter mentioned to such persons (including the
Auditors) as are under the provisions herein contained entitled to recaive
notice from the Company and at least fourtesn days' notice of such
Mesting shall be given by advertisement in the daily press and in writing
ta the Exchange.

{2) The accidental omission to give notice to, or the non-receipt by
any person entided thersto, shall not invalidate the proceedings at any
General Meeting,

6357, (1)  Every notice calling a General Mesting shall specify the place
and the day and &eur—time of the Meeting and there shall appear with
reasonable prominence In every such nobtice a statement that a Member
entitled to attend and vote is entitled to appaoint a proxy to attend and to vote
instead of him and that a proxy need not be a Member of the Company.

{2) In the case of an Annual General Meating, the notice shall also
specify the Mesating as such.
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{3) In the case of any General Mesting at which business ather
than roitine business is to be transacted (special business), the notice shall
specify the general nature of the special business, and if any resoluticn is
to be proposed as a zpecial resclutinnSeecial-Resslutien or as reguiring
special natice, the poetice shall contaln a statemant to that effect,

&458. All business shall be deemed special that Is transacted at any
Extracrdinary General Meeting, and all that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of
sanctioning a dividend, the consideration of the financial statements
assseals-apd - balanss sheet-and the sesacss e ths Deetarsiinenor s
staiement and the Auvditor's_report, and any other documents reguired to
be annexed to the finapcial statements balanse-shesat, elacting Directors in
place of those retiring by rotation or otherwise and the fixing of the
Directors’ remuneration and the appointment and fixing of the remuneration
of the Auditars or determining the manner In which such remuneration is to
be fixed, Any notice of a meeting called to consider special business shall
be accompanied by a statement regarding the effect of any proposed
resolution In respect of such special business,

PROCEEDINGS AT GENERAL MEETINGS

&553. No business giher than the spoaintment of a Chairman shall be
transacted at any General Meeting unless a quorum is present at the time the
mesting proceeds to business, Save as hersin otherwise provided, two
Members present in perscn shall form & quorum. For the purpose of this
Begulationdsticls, “Member® includes a person attending by proxy or by
attorney or as representing a corporation which Is a Member, Provided that
(i) a proxy representing more than one Mamber shall only count as one
Member for the purpose of determining the quorum ; and (i) where a Member
is represented by more than one proxy such proxies shall count as anly one
Mambar for the purpose of determining the quorum,

8570, IFwithin half an hour from the time ap pointed for the Mesting a quorum
is not present, the Meeting if convenad on the reguisition of Members shall be
dissolved. In any other casa it shall stand adjournad to the same day in the
next week at the same time and place, or to such other day and at such other
time and place as the Directors may determine, and if at such adjourned
Meating a quorum |s not present within half an hour from the time appointed
for holding the Meeting, the Mesting shall ba dissalved.

- Epince He-Act — ' . I i
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&271, The Chalrman of the Directors or, in his absence, the Deputy Chairman
(if any) shall preside as Chairman at every General Meating. If there is no
such Chairman or Deputy Chairman or if at any Meeting he is not present
within fifteen minutes after the time appointed for holding the Mesting or is
unwilling to act, the Members present shall choose some Director to be
Chairman of the Meeting or, if no Director is present or if all the Directors
present decline to take the Chair, some Member present to be Chairman,

8577, The Chairman may, with the consent of any Meating at which a quorum
is present {and shall if so directed by the Mesting}, adjourn the Meeting from
time to time and from place to place, but no business shall ba transacted at
any adjourned Meeting except business which might lawfully have been
transacted at the Meeting from which the adjournment took place. When a
mesting is adjourned for fourteen days or more, notice of the adjourned
Meeting shall be given as in the case of the original Meeting. Save as aforesaid,
It shall not be necessary to give any noktlce of an adjournment or of the
business ta be trancacted at an adjourned Meating.

73, (1} If required by the listing rules of the Exchange, all resolutions
at any General Meeting shall be vated on by poll (unkess such requirement is

RerEang unde: Mmr'wwuﬂwxjrmumnm

: Vi Ml r haw L

hafora th Miestin i rvi @ coun th

vobes cast Ijm}un:h proxy and in person, and may adjourn the mesting to some
md time fi him for th ril hig £ i h

+874, Subject to Regulation 7 345 at any General Meeting a resolution put to
the vote of the Meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the result of the show of hands) demanded ;-

(i} by the Chairman of the meating, or

(i by at last bve-five Members present in person orf by proxy
{where a Membear has appointed more than one proxy, any ona of such
proxies may represant that member) or attornay or in the case of a
corporation by a representative and entitled to vote theraat; or

(iiiy by any Member or Members present in person or by proxy
{where a Membar has appointed more than one proxy, any ona of such
proxies may represent that member) or attorney or in the case of a
corporation by a representative or any number or combination of such
Members, holding or represanting not less than flve per con't sme-bestl
of the total voting rights of all the Members having the right to vote at
the Maeeting; or
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{iv] by a Member or Members present in person or by proxy (where
a Member has appointed more than one proxy, any one of such proxies
may represent that member) or attornay or in the case of a corporation
by a representative or any number or combinabion of such Members,
holding or representing shares in the Company conferring a right to
vobe at the Meeting being shares on which an aggregate sum has been

pald up on all the shares confarring that right,

Provided always that no poll shall be demanded on the election of a Chairman
or on a question of adjournment. Unkess a poll is so demanded (and the
demand is not withdrawn ) a declaration by the Chairman that a resclution has
been carried or carmried unanimously or by a particular majority or lost and an
entry to that effect in the minute book shall be conclusive evidence of the fact
without procf of tha number or propartion of the votes recorded in favour of
or against the rasolution. A demand for a poll may be withdrawn,

F+75, If a poll is duly demanded (and the demand is not withdrawn} it shall
be taken in such manner (including the use of ballot or voting papers or
tickets) as the Chairman may direct and the result of a poll shall be deemed
to be the resolution of the Meeting at which the poll was demanded. The
Chairman may, and if so requested shall, appoint scrutineers and may adjourn
the Meating to some place and time fixed by him for the purpose of declaring
the result of the pofl.

+275. If any votes are counted which ought not to have been counted or
might have been rejactad, the error shall not vitiate tha result of the vating
unless it is pointed out at the same Meeting or at any adjoumnment thereof,
and not in that case wnless it shall in the opinion of the Chairman be of
sufficient magnitude.

#2717, Subject to the Act and the requirements of the Exchange, in the case
of equality of votes, whether on a show of hands or on a poll, the Chairman
of the Meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vobe in addition to the votes
ta which he may ba entifed as a Member or as proxy of a Mamber,

#4728, A poll demanded on any question shall be taken either Immediately or
at such subsequent time {not being more than thirty days from the date of
the Meating) and place as the Chalrman may direct. No notice nead be given
of a poll not aken immediately,

#579. The demand for a poll shall not prevent the continuance of a Mesting
for the transaction of any business, other than the question on which tha paoll
has been demanded,

VOTES OF MEMBERS
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F&80. (1 Subject and without prejudice to any special privileges or
restricions as to voting for the time being attached to any special class of
shares for the time being forming part of the capital of the Company each
Mambar entitled bo vabe may vote in parsen of by proxy of attornay, and (IR
the case of a corporation) by a representative.

{21  -On a show of hands every Member who is present in persan or
by proxy or attormey, or in the case of a corporation by a representative, shall
have one vote provided that, -

i} if a Member who |5 noft 3 relevant intermediary is
represanted by two proxies, only ona of the two prodies as
determined by their appointor shall vote on a show of hands
and in the absence of such determination, only one of the two
proxies as determined by the Chairman (or by a person
authorised by him}) shall vate on a show of hands and on a poll,

and
fiy In the case of 8 Member who |5 & relavant intermadiary
who js represented by two or more proxies, each proxy shall be

entitled to vobte on & show of hands

{11  every Member who is present in person or by proxy, attornay
or representative shall have one vote for each share which he holds or
represents Provided Always That notwithstanding anything contained in thase
Artebesfiagulations, a Depositor shall not be entitied to attend any General
Mesting and to speak and vobe tharaat unless his name is certified by the
Depository to the Company as appearing on the Depository Register before
T B L A e S
b e b e e e e s e b
Bt

4] For the purpose of determining the number of votes which a
Membar, being & Depositor, or his proxy may cast on a poll, the Depositor or
his proxy shall be deemed to hold or represent that number of shares entered
in the Depositor's Securities Account at the eCut-off Time as certified by the
Depository to the Company, or where a Depositor has apportionad the balance
standing to his Securities Ascount as at the eCut-off #Time betweesn two
proxies, to apportion the said number of shares bebween the two proxies in
the same proportion as specified by the Depositor In appointing the proxies;
and accordingly na instrument appointing a proxy of a Depositor shall be
rendered invalid meraly by reason of any discrepancy betwesn the number of
shares standing to the credit of that Depositor's Securities Account as at the
e_ut-off ETime, and the trua balance standing to the Securitias Account of a
Depositor as at the time of the relevant general mesting, if the instrument is
dealt with in such manner as aforesaid.

F#81. Where there are joint holders of any share any one of such persons
may vobe and be reckoned In a quorum at any Meeting elther personally or by
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proxy or by attomey or in the case of a corporation by a representative as If
he wera solely entithed thereto but if more than one of such joint holders is so
presant at any mesting then the person present whose name stands first in
the Register of Members or the Depository Register (as the case may be) in
respact of such share shall alone ba entitled to vata In respect theraof, Several
executors or administrators of a deceased Member in whose name any share
stands shall for the purpose of this Begulationéeiele be desmed joint holders
thereof,

#2382, Ifa Member s mentally disordered, orin respect of whom an crder hias
been mada by any Court having jurisdickion in lunacvbealiratie, dataornan-
eampas-meras—he may vote whether on a show of hands or on a pofl by his
committee, curator bonis or such other person as properly has the
management of his estate and any such committee, curafor bonis or other
person gpoointed by that Court may vote by proxy or attorney, provided that
such evidence as the Directors may require of the authority of the person
claiming to vote shall have been deposited at the Office belfore the Cut-off
Ti i ; ; : T
Heeting,

#2983, Subject to the provisions of these AssislesBeguiations, every Mamber
either persanally or by attorney or in the case of a corporation by a
representative and every proxy shall be entitled to be present and to vote at
any Genaral Meeting and to be reckoned in the quorum thereat in respect of
shares fully paid and in respect of partly paid shares where calls are not due
and unpakd.

B984, Mo objection shall be raised to the qualification of any voter except at
the Meeting or adjourned Meeting at which the vote chijected to is given or
tendered and every vobe not disaflowed at such Meeting shall be valid for all
purpeses. Any such objection made in due time shall be referred to the
Chairman of the Meeting whose decision shall be final and conclusive.

2185, On a poll votes may be given either personally or by proxy or by
attarney or in the case of a corporation by Its representative and a parson
entitled to more than one vobte need not use all his votes or cast all the votes
ha uses in the sama way.

BROG._{1]  A-plesmbed-rrie-appti-Hok-frdabe- B a-bawd-prodieEo-abband
an-rateat-the same-Censra-Meeting-Save as otherwise provided in the Act:-

{1} g Member who ks not 2 relevant intermediary  may
apngi i Lattend. speak and Yote at

fii} & Member who is 8 relevant intermediary may appoint
mere than two proxies to attend, soeak and vote at the same
Geners| Mesting. but sach proxy must be appainted to exere|se

al=lx b pr i [z
the rights attached to a different share or shares held by such
Member,
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{2)  Ipanycgse whers a HtheMamber is a Depositor, the Company
shall be entitled ;-

{i) o raject any instrument of proxy lodged IF the Depositer
is not shown to have any shares entered in its Securities
Account as at the Cut-off Time suwt-afi-Hme-as certified by the
Depasitory to the Company; and

{il}) to accept as validly cast by the proxy or proxies
appointed by the Depositor on a poll that number of votes which
corresponds to or is less than the aggregate number of shares
entered in its Securities Account of that Depositor as at the ek
effwme Cut-off Time as certified by the Depository to the
Company, whether that number is greater or smaller than the
number specifled In any instrument of proxy executed by ar on
behalf of that Depositor,

{3)  'Where a Member appoints more than cne proxy, he shall specify
the propartion of his sharehalding to be represented by each proxy. If no such
proportion or number is specified the first named proxy may be treated as
representing 1008 of the shareholding and any second named proxy as an
alternate to the first named.

(4) Voting right{s) attached to any shares in respect of which a
Member has not appointed a proxy may only be exercised at the relavant
general meeting by the member persocnally or by his attorney, or in the case
of a corporation by its reprasentative.

{5)  Where a Member apprinkts a proxy in respect of more shares
than the shares standing to his name in the Register of Members, ar in the
case of a Depositor, standing to the credit of that Depositor's Securities
Account, such proxy may not exercise any of the votes or rights of the shares
not registared to the name of that Member in the Register of Members or
standing to the credit of that Depositor's Securities Account as at the swt-olf

Bmalut-off Time, as the case may be.
th.mm%wmmmm inting. any

nalf 1 i | N
luded Fn ndin woting in person at that General An
h intmant of all the prox “CenC il b m r b
upon th t n FE Membsar intin & pr r L th

eisvant General Mesting,
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&7, A praxy or attorney need not be a Member, and shall be entited to
vobe on a show of hands on any question at any General Meating.

2438, Any instrument appointing a proxy shall be in writing in the
common form (Including the form approved from bme to Eime by the

Depository ) approved by the Directors and (-

{a] inthe case of an individual, shall be:-

i under the hand of the appointor or his attorney
duly authorised in writing if the instrument is

delivered persgnally of sent by post; or
(il ; i ficuiah ik
i Ay pe approved

method and in such manner as m
by the Cirectors; If the instrument is submitted
by electronic communication:

{b} #Hn the case of thesppatrteris-a corporation -

(il  under s common seal o sccordance with its
n tional Maaltil fal
in-accordance with the Act or under the hand of
its attorney gr a duly authorsed gfficer of the
. x £ the [ i
" p | 1 zed off
vy _some method or system of mechanica
| if the inst i v
personally or sent by post, or

3 n o
Di if . 2

by electronic communication, smd—tve—Cormpany

J L e B B e L T FE o LT E R LA )

deteraterant-tothe- Ceperat-Hesbrg rrgusebon

A ch instr m h 2l ced hall
n WV recaiy ¥

8&89, (1] The instrument appointing a proxy, together with the power of
attorney or other authority, if any, under which the instrument of proxy is
signed or a duly certified copy of that power of attomay or other authority
(failing previous registration with the Company) shall be attached to the
instrument of proxy and -
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{z] If sent personally or by post, must be left at the Office
or such other place (if any) as is spacified For the purpose in the

notice convening the Genaral Mesting, or

(b If submitted by ebactranle communication, must be
received through sech means as may be specified for that
purpose in or by wav of note to or in Aoy document
gccompanying the notice convening the General Mesting,

gnd in elther case before the Cut-off Tims restess—thantfortyaighthonrs

Specification of S e ; 3
fﬂwl = HE ot o ST e J e g g L e - ag= o 5+ T
at-whichdbicta-bewsad-failing which the instrument may be treated as invalid.

mesting.

the Directors do not so specify in relation to a Member [whether of a class or
wisal, B atio il

{31 An instrument appeinting a2 proxy 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 that an instrument of proxy relating to
maore than one mesting [including any adjournment theresf) having once baen
sa delivered for the purposes of any meeting shall not be required again to be
delivered for the purposes of any subsequent meeting to which it relates. An
Instrument of proxy shall ba deemed to include the power to demand or concur
in demanding @ poll on behalf of the appointer, Unless otherwise Instructed, a
proxy shall vote as he thinks fit. The signature on an instrument appointing a
proxy nead not be witnessed.,

Diractors may 90, The Directors may, in their ahsolute discration: -

approve methad

and mannar sod

dainate {a] approve the method and manner for an insktrument
proesdires for apoointing a proxy o be apthorised. and

glectmnis

ERMmunicabions

Intervening desth 8597, A vobe given in accordance with the terms of an instrument of proxy
‘mrmﬁﬂl (wihich far the purposes of these Assctesfogulations shall also include & power
rict & revoke proxy | OF Attomey] shall be valid notwithstanding the previous death or imsamity

mantal discrder of the principal or revocation of the proxy, or of the authority
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Caorpomations acting
by representatives

Appalmtment and
number of Directars

First Directors

Qualifications

under which the proxy was executed or the transfer of the share in respect of
which the proxy is given, provided that no intimation in writing of such death,
insanitymental disorder, revocation or transfer shall have been received by
the Company at the Office {or such other place as may be specified for the
deposit of Instrumeants appoainting proxies) befora the commencemeant of the
Maeting or adjourned Meeting (or in the case of a poll baefore the time
appointed for the taking of the pell) at which the proxy s used.

8+92. Any corporation which is a Member may by resolution of its directors
or cther 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 and
the persons so authorised shall be entitled to exercise the same powers on
behalf of the corparation as the corporation could exercise as if it were an
individual Member of the Company. The Company shall be entitled to treat a
certificate under the seal of the corporation as conclusive evidence of the
appointment or revecabon of appointment of a representative under this

Arselafagulation,

DIRECTORS

8893, Subject to the other pravislons of Section 145 of the Act, the number
of the Directors, all of whom shall be natural persons, shall not be less than
twa,

8334, The Company In General Meeting may, subject to the provisions of
these &stctesfequlations, from time to time remove any Director before the
expiration of his pericd of office (notwithstanding anything In these
Arbsleslegulations or in any agreement between the Company and such
Director) and appoint another person In place of a Director so removed, and
may increase or reduce the number of Directors, and may alter thair share
qualifications. Until otherwise determined by a General Meeting, thera shall be

the Directors shall have power from time [ time and at any time to appoint
any person to be a Director either to fill a casual vacancy or as an additional
Director.

52495, The first Directors were Soh Leng Woon and Leea Li Ching.

5496, A Director need not be a Member and shall not be required to hoid
any share qualification In the Company and shall be entitled to attend and
speak at General Meetings-buwtsubsect-te-the srovistees-ofb-the-fck-ha chall

8297, (1)  Tha feas of the Directors shall be determinad fram time to time
by the Company in General Meetings and such fees shall not be increased
except pursuant to an prdinary resolutionSrsary—Reselubion passed at a
General Mesting where notice of the proposed increase shall have been given
in the motice convening the Meeting. Such fees shall be divided amang the
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Exira Remuneration

Bemuneratan of
Diractor

Expenses

Penisions ta
Diractars and
Dapendents

Barafits for
amployess

Directors in such proportions and manner as they may agree and in default of
agresment equally, except that in the latter event any Director who shall habd
office for part only of the period in respect of which such fee is payable shall
be entifed only to rank in such division for the proportion of fee related to the
perlod during which ha has hald affice,

{2)  Any Director who is appeinted to any executive office or serves
on any committee or who otherwise perfarms or renders services, which, in
the opinion of the Directors, are cutside his ordinary duties as a Director, may
be paid such extra remuneration as the Directors may determine, subject
however as is hereinafter provided in this AsicleRagulation.

GE—FH The fees (including any remuneration under BEegulatipnfeticle
87(2) above} in the case of a Director other than an Executive Director shall
be payable by a fixed sum and shall not at any ime be by commission on or
percentage of the profits er turnover, and no Director whether an Executive
Diractor or otherwise shall be remunerated by a commission on of percentage
of turnover,

2399, The Directors shall be entitled to be repaid all travelling or such
reasonable expenses as may be incurred in attending and retuming from
meetings of the Directors or of any committes of the Directors or General
Mestings or otherwise howsoaver in or about the business of the Company in
the course of the parformance of their duties as Directors.

54100, Subject to the Act, the Directors on behalf of the Company may pay a
gratulty or pension or allowance on retirement to any Director or former
Director who had held any other salaried office or place of profit with the
Company or to his widow or dependartsdepandents or relations or connections
and may make contributions to any fund and pay premiums for the purchase
or provision of any such gratuity, pension or allowance.

85101.The Directors may procure the establishment and maintenance of or
participabe in or contribute to any non-contributory or contribubory pension or
superannuation fund or life assurance scheme or any other scheme whatsoever
for the benefit of and pay, provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or amoluments to any persons
{including Directors and other officers) who are or shall have been at any time
in the employmant or service of the Company of of the predecessors in
business of the Company or of any subsidiary company, and the wives, widows,
farmilies or dependantsdapendents of any such persons. The Directors may also
procure the establishment and subsidy of or subscription and suppart to any
institutions, associations, clubs, funds or trusts cakculated to be for the benefit
of any such persons as aforesaid or otherwise to advance the interests and
well-baing of the Company or of any such other company as aforesaid or of its
Members and payment for or towards the insurance of any such persons as
aforesaid, and subscriptions or guarantees of money for charitable or
benavolent abjacts or for any exhibition or for any public, ganeral or usaful
ohject.
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Powars of Directors 95107 (1) No Director or intending Director shall be disgualified by his

ba contract with
Company

office from contracting or entering into any arrangement with the Company
either as wvendor, purchaser or otherwise nor shall such contract or
arrangement or any contract or arrangement entered into by or on behalf of
the Company in which any Director shall be In say way Interested ba avaidad
nor shall any Director so contracting or being so intarested be liable to account
ta the Company for any profit realised by any such contract or arrangemaent
by reason only of such Director holding that office or of the Rduciary relation
thereby establishaed -t

{2} eEvery Director and Chief Executive Officer (to whom Section 156 of
the Act applies] shall observe the provisions of Section 156 of the Act relating
to the disclasure of the interests efthe—Bisestors—in contracts or proposad
contracts with tha Company or of any affice or property held by a3 Directeshim
which might create duties or interests in conflict with his duties or interests as
8 Ddrector or such officer (as the case may bal and any contract or
arrangement to be entered Into by or on behalf of the Company In which any
Director or Chief Execytive Officer shall be in any way interested shall be
subject to any requirements that may be imposed by the Exchange.

13} Eorthe avoidance of doubt, the provision of @ loan to a Directprora

af utive r ko mest an it [T rto be incurred: -

i) ___in_defending any crimipal _or civil proceedings in
connection with any alleged nealigence. default, breach of duty
or bresch of trust by such Director or Chief Execytive Ceficar in

taiation to the Company. of
{hi in connection with an application for rellef; ar

h il iny |
?wwmmumm?_hu
Wﬂjﬂm@w&m&

the Meting rules of the Exchangs,

{4}  No Director and Chief Executive Officer shall vote In respect of any
contract, arrangement or transaction In which he is so interested as aforesaid
or in respect of any allotment of shares in or debentures of the Company to
him and If he does so vote his wote shall not be counted —Bst-thisprefdstan
A I e fdeshash it n et e B

—H——um-umgmﬂ-!er—g:wm—hmrmﬂﬁﬂdmﬂrﬂ
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Ralaxation of
rastnction an voting

Ratification by
Genarsl Mesting

Holding of office in
other companies

hmsslf- fas A55UHTI=0 - Sehierit o 40w Rals GF 8 DA HREEF B G UBFRTTER O

(25) A Director, notwithstanding his interest, may be counted in the gquorum
present at any meating whera he or any other Director s appointed to hold
any office or place of profit under the Company, or whena the Directors resolve
to @xarcise any of the rights of the Company {whether by the exercise of vating
rights or atherwise) to appoint or concur in the appointment of a Director fo
hald any office or place of profit under any other company, or where the
Directors resolve to enter into or make any arrangements with him or on his
behaif pursuant to these Artelesfagulations or where the terms of any such
appointment ar arrangements as hereinbefore mentioned are considered, and
he may vote on any such matter other than in respact of the appointment of
or arrangements with himself or the fizing of the terms thereof,
Neobwthsianding-ArticiesRomsnlmns-Sad- b H-bo-da babovo-ad Director shall &
nak vote in respect of any contract or arrangement or proposed contract or
arrangemant in which he has directly or indirectly a personal material interest

[38) Subject to the Act and the listing rules of the Exchange, the Fhe
provisions of this Arssle—Hegulation may at any ime be suspended or relaxed
to any extent and either generally or in respect of any particular contract,
amrangemant or transaction by the Company in General Mesting, and any
p«l!‘tltlﬂﬂl‘ contract, arrangemeant or transaction carried out in contravention of
this Article-Regulation may be ratified by Ordinary Resclution of the Company.

S74103.{(1) A Director may held any other office or place of profit under the
Company {(except that of Auditor) and he or any firm of which he is a member
may act in a professional capacity for the Company in conjunction with his
office of Director, and on such terms as to remuneration and otherwise as the
Directors shall determine, & Director of the Company may be or become a
director or other officer of, or octherwise interested in, any company promoted
by the Company or in which the Company may be interested as vendor,
purchaser, shareholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other company unless the
Company otharwise directs,
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Exarciss of wating
power

Appaintment of
Managing Directors

Powers of Managng
Dractar

RETATIE BT ]
Blg i dap itk boa

vacation of office of
Diractar

{2)  The Directors may exercise the voting power conferred by the
shares in any company held of owned by the Company in such manner and in
all respects as the Directors think fit in the interests of the Company (including
the exercise theraof in favour of any resolution appointing the Directors ar any
of therm to be directors of such campany o votlng or praviding for tha pay ment
of remuneration to the directors of such company) and any such Director of
the Company may vote in favour of the exercise of such voting powers In the
manner aforesaid notwithstanding that he may be or be about te be appaintad
a director of such other company.

MANAGING DIRECTORS

58104, {11  The Directors may from time to me appoint one or more
of thelir body te be Managing Director or Managing Directors of the Company
(or any equivalent appointment(s) howsoever described) and may from time
to time {subject to the provisions of any contract betwesn him or them and
the Company ) remove or dismiss him or them from office and appoint another
or okhers in his or their places. Where an appointment is for a fixed term such
term shall not excesad five years.

(2385 A Managing Director (or any Director holding an egquivalent
appointment) shall ar all times be subject to the control of the Directors but
subject therato the Directors may from time to time entrust to and confer upen
a Managing Directer (or any Director holding an equivalent appeintment) for
the time being such of the powers exercisable undar these Regulations by the
Directors as they may think fit and may confer such powers for such time and
to be exercised on such terms and conditions and with such restrictions as they
think expedient and they may confer such powers either collaterally with ar to
the exclusion of and in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

in—prefits—er—by—any—or—all-of-these—medesbut—he—shallnot—under—any
banfe e

VACATION OF OFFICE OF DIRECTOR / REMOVAL AND
RESIGNATION

482105, {1}  Subject as herein ctherwise provided or to the terms of
any subsisting agreemaent, the office of a Director shall be vacated an any one
of the following events, namely ;-

{i) If ke |s prokibited fram being & Director by reason of any
order made under the Act.or any applicable law;
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Rermaval of
I Diactars

Fetirament of

Diractors by
ratation

{ii} if he ceases to be a Director by virtue of any of the
provisions of the Act;

(i) IF ha resigns by writing under his hand left at the Offica,

{iv} IFhe s declared a bankrupt during his term of cffice or If
he suspends payments or makes any arrangement or
compounds with his creditors generally;

{v) if he should be found lunatic or bacomes mentally
disordered and incapable of managing himsslf or his affairsef
{vi} if he absents himself from meetings of the Directors for

a continuous pericd of six months without leave from the
Directors and the Directors resclve that his office be vacated ;

{vii) if he is removed by a resolution of the Company in
General Meating pursuant to these Arsslesfanulations; or

{ulii} If he is disgualified from acting as 2 director in any
urisdiction for ns giher than hnical ung

. - :
TP S e b SRR S 2 i s L e
SO eiEET

(2)  In accordance with the provisions of Section 152 of the Act, the
Company may by ordinary resolutionSesimrary—Ressiutiar of which special
natice has besn given remove any Director before the expiration of his period
of office; notwithstanding any provision of these 4relesPegulations 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, The
Company in General Meeting may appoint another person in place of a Director
sa removed from office and any person so appointed shall be subject to
retirernent by rotation at tha same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected a
Director. In default of such appointment the vacancy so ansing may be filled
by the Directors as a casual vacancy.

ROTATION OF DIRECTORS

FBILI06. Subject to these Asblclesfagulations and to the Ack, at each
Annual General Meating at least one-third of the Directars for the time being
{or, if their number is not a multiple of three, the number nearest to but not
greater than one-third) shall retire from office by rotation. Provided that all
I 1 e el sl L
afficel-shall retire from office at least once every three years-and-Provided
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s et at 4ﬂ-d95&rm|mrg¢he—n&mher—ﬂ-f—ﬂ+reﬂes+ﬁ-mhre—

134107, The Directors to retire by rotation shall nclude (so far as
necessary to obtain the number required } any Director who is due to retire at
the meeting by reason of age or 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 rotatlon who have been longest in office
since thelr last re-efection or appointment or have been In office for the three
yaars since their last election. However as batween persons who became or
were last re-elected Directors on the same day, thoss to retire shall {unless
they otherwise agree among themselves] ba detarmined by lok. A retiring
Director shall be eligible for re-election,

HE5108. {1] The Company at the Meeting at which a Director retires
under any provision of these AesielesBegulatiohs may by ordinary
resolutionorchnary-Resolotien fill up the vacated office by electing a person
thereto,

&}  Aresolution for the appointment of two or more persons 25 Directors
a singl lution shal oved at any Een lieati unles
jon & it sh moved h il m

without any vofa being civen against it and any resslution moyed in
rantravention of this Regulation shall be vaid.

{3}  In default the retiring Director shall be deemed to have been re-elected,
unless:-

{iy at such Meeting it is expressly resolved not to fill up sech
vacated office or a resolution fior the re-election of such Director
is put to the Meeting and lost; or

{ii} such Director is disqualified under the Act from holding
office as a Director or has glven notice In writing to the Company
that he is unwilling to be re—-electad ;=

{iii} suehCrrector heatteined-anyrebirmg-oge-spphoablte—to
hHm-as-a-PHresbarvhere such Director 15 disqualifiad from acting
a5 & director in any jurisdiction for reasons other than on
technical grounds: ar

i) fault | i of ’

6109, Mo person, other than a Director retiring at the Meeting, shall,
unless recommended by the Directors for re-election, be eligible for
appointmant as & Director at any Genaral Meating unless not less than elaven
clear days before the day appointed for the Mesting there shall have been left
at the Office notice in writing signed by some Member duly qualified to atbend

A-44



APPENDIX A — AMENDMENTS TO THE EXISTING CONSTITUTION

Dractars’ power to
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A aalint mait of
T—
griinary resslution

Aremate Directors

and vate at the Mesting for which such notice is given of his intention to
propose such person for election and also notice in writing duly signed by the
nominee giving his consent to the nomination and signifying his candidature
for the office ar the intention of such Member to propose him. Provided that in
the case of a person recommended by the Directors for electon nine clear
days' notice only shall be necessary and notice of each and every candidate
for election shall be served on all Members at least seven clear days prior to
the Meeting at which the election & to take place.

43110, {1} The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual vacancy or
as an additional Director but the total number of Directors shall nat at any time
exceed the maximum number {if any) fixed by these AsiclesBagulations. Any
Director so appointed shall hold office only wntil 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 ame to retire by rotation
at such Meating.

12} The Company mav be ardinary resolution appoint any person to be a
Director #ither as an additional Director or to fill 8 casual vacancy,

ALTERNATIVE DIRECTORS

188111. {1}  Any Director of the Company may at any time appoint
any persan who 18 nat a Directer of an alternate of another Director and who
is approved by a majority of his Co-Directors to be his Alternate Director and
may at any time remove any such Albernate Director from office. An Albernate
Director so appointed shall be entitled to receive from the Company such
proportion (if any ) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, but save as aforesaid he shall not in respect of such appointment be
entitled bo receive any remuneration from the Company. Any fee paid to an
Alternate Director shall be deducted from the remuneration otherwise payable
to his appointor.

(2]  An Alternate Direckor shall {subject to his giving to the Company
an address in Singapore) be entitled to receive notices of all mestings of the
Directors and to attend and vobe as a Director at such meatings at which the
Director appointing him is not personally present and generally to perform all
functions of his appointor as a Director in his absence,

{3)  An Alternate Director shall ipso facto cease to be an Alternate
Director if his appointor ceases for any reason to be a Director otherwise than
by retiring and being re-elected at the same mesting.

{4) Al appointments and removals of Alternate Directors shall be

effected in writing under the hand of the Director making or terminating swch
appointmant left at tha Office.
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(5) HNo perscn shall be appointed the Alternate Director for mare
than one Director. Mo Director may act as an Alternate Director,

PROCEEDINGS OF DIRECTORS

1001132, {1} The Directors may maet together for the despatch of
business, adjourn or otherwise regulate their meetings as they think fit. Unless
otherwise detarmined, a majarity of the Directors for tha time being appeintad
to the Beard of Directors shall ba a quorum. Questions arising at any maeting
shall be determined by a majority of votes and in case of an equality of votes
the Chairman of the meeting shall have a second or casting vote Provided
Alwayes That the Chalrman of a meating at which enly two Directors are
competent to vote on the question at issue shall not have a second or casting
vate,

(2) A Director may, and the Secretary on the reguisition of a
Director shall, at any time summon a meeting of the Directors by notlca in
writing given bto each Director.

{3) Tha accidental omission to glve to any Director, or the non-
receipt by any Director of, a notice of a meating of Directors shall not invalidate
the proceadings at that meeting.

(4)  Directors may participate in @ meeting of the Board of Directors
by means of a conference telephone or similar communications eguipment by
means of which all persons participating Im the meeting can hear each athar,
without a Director being in the physical presence of another Director or
Directors, and participation In a8 meeting pursuant to this provisbon shall
constitute presence in parson at such meeting; Provided that this sub-
BEeguiationdstets shall not authorise & meeting of tha Directors to be held solely
by such means unless a physical meeting and resclution in writing {pursuant
to Rogulation 1]16&Hseke—k3) 5 not possible because the number of Directors
In Singapore at the time of the meeting or resolution in writing {as the case
may be) Is Insufficlant to farm a quarum.

8113, A meeting of the Directors at which a quorum is present at the
time the meeting proceeds to business shall be competent to exercise all the
powers and discretions for the time being exercizable by the Directors.

442114, The Directors may act notwithstanding any vacancies but if and
%0 long as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Askislesfogilations the Directors or
Director may, axcept in an amergency, act only for the purpesa of filling up
such vacancies to such minimum number or of summaning General Mestings
of the Company. If there are no Directors or Director able or willing to act,
then any two Members may summon a General Meeting for the purpose of
appaointing Directors.

A-46



APPENDIX A — AMENDMENTS TO THE EXISTING CONSTITUTION

Chairman of
Diractars

Aascluticns in
Writing

Powar to appaint
=TT T

Proceedings at
committes
meetings

Maetings of
committees

Validity of acts of
Directors in spive of
some formal defect

412115, The Directors may from bBme to time elect a Chairman and, if
desired, a Deputy Chairman and determine the pericd for which he is ar they
are to hold office. The Deputy Chairman shall perfform the duties of the
Chalrman during the Chalrman’'s absence. The Chalrman of, in his absence,
the Deputy Chairman shall preside as Chairman at meetings of the Directors
but If no such Chalrman or Deputy Chalrman is elected or If at any meeting the
Chairman and the Deputy Chairman are not present within five minutes after
the time appointed for holding the same, the Directors present shall choose
one of their number to be Chairman of such mesting. Any Director acting as
Chairman of a meeting of the Directors shall in the casa of an squality of votes
have the Chairman's right to a second or casting vote where applicable.

112116, A resolution in writing signed, or approved by glectronic mail,
latter; or talew-facsimile gr any form of electronic communication approved by
the Directors for such purposes from time to time incorporating, If the Directors
deem nefessary, the use of secyurity andfor Identification procedures and
devices approved by the Directors, srtelegram-by &8 majority of the Directors
for the time being (who are not prohiblted by the law or these
Afteestieg ulations from voting on such resolutions) and constituting a guorum
shall be as effective as a resclution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the |ike form each
signed or approved as aforesaid provided that where a Director is not so
present but has an alternate who is so present, then such resclution must also
be signed by such Alternate. All such resolutions shall be described as
"Directors’ Resclutions” and shall be forwarded or otherwkse delivered to the
Secretary without delay, and shall be recorded by him In the Company's Minute
Boak.

114117, The Directors may delegate any of their powers to committees
congisting of such member or members of thelr body as they think fit. Any
caommittee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on them by the Directors,

45118, A committee may ebect & Chairman of its mesatings. If no such
chairman is elected, or if at any meeting the Chairman is not present within
five minutes after the time appointed for holding the same, the members
presant may choose one of their number to be Chairman of the mesting.

+Hel19, A committes may meet and adjourn as its members think
proper, Questions arising at any meating shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the
Chairman shall have a second or casting vote.

3120, All acts done by any meeting of Directors or a committes of
Directors or by any person acting as Director shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was some
dafect in the appointment of any such Director or person acting as aforesaid
or that they or any of them were disqualified or had vacated office or were not
enkitled to vote, be as valld as if every such person had been duly appointed
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and was qualified and had continued to be a Director and had been entitied to
vote,

GENERAL POWERS OF DIRECTORS

+Ha8121. The management of the business of the Company shall be
vested in,or under the direction or supervision of, the Directors who (in

addition to the powers and authorties by these Aebelesfegulations or
otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or dona by the Company and
are not heraby or by the Act expressly directed or required to be axercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Astlelesfagulations and to any regulations
from time to time made by the Company In Genaral Meating, provided that no
regulations so made shall invalidate any pricr act of the Directors which woulkd
have been valid if such regulation had not been made; provided always that
the Directors shall not carry into effect any sale or proposaks for disposing of
the whole or substantially the whole of the Company's undertaking or property
urless those proposals have been approved by the Company in General
Meeting.

+HO122. The Directors may establish any local boards or agenches for
managing any affairs of the Company, either in agencies for managing any
affairs of the Company, elther in Singapere or elsewhere, and may appoint any
parsans 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 subdelegate, and may authorise the members of any local board
or any of them to fill any vacancies therein and to act notwithstanding
vacancles, and any such appalntment or delegation may ba made wpen such
terms and subject to such conditions as the Directors may think fit, and the
Directors may remove any parson so appolnted, and may annul or vary any
such delegation, buk no person acting in good faith and without notice of any
such annulment or variation shall ba affected thersby,

128123, The Directors may from time to time by power of attorney under
the Seal appoint any company, firm or persen or any fluctuating body of
persons whether nominated directly or indirectly by the Directors to be the
attorney or atbormeys of the Company for such purposes and with such powers,
autharities and discretions (not exceeding those vested in or exercisable by
the Directors under thesa AsielesRagulations) 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 convenlence of persons dealing
with such attorney as the Directors may think fit and may also authorise any
such attorney to subdelagate all or any of the powers, authorities and
discretions vested in him.

23124, The Company or the Directors on behalf of the Company may in
exercise of the powers in that behalf conferred by the Act cause to be kept a
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Branch Register or Registers of Members and the Directors may (subject to the
provisions of the Act) make and vary such regulations as thay think fit in
respect of the keeping of any such Registers,

22125, Al eheques, promissory notes, drafts, bills of exchanga 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 determ ine.

BORROWING POWERS

123126, The Directors may at their discretion exercise every borrowing
power vestad in the Company by its ConstitutionMemsrandem-of-Assaciation
or parmitted by law and may bormow or ralse money from time to time for the
purpose of the Company and secure the payment of such sums by martgage,
charge or hypothecation of or upan all or any of the property or assets of the
Company including any uncalled or called but unpaid capital or by the issue of
debentires (whather at par or at discount or premium) oF otheriwisa as thay
may think fit.

SECRETARY

424127, The Secretary or Secretaries shall, and a Deputy or Assistant
Secraetary or Secretaries may, be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit, and any
Secretary, Deputy or Assistant Secretary so appolnted may be removed by
them.

SEAL

125176, {1} The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors or a committee
of Directors authorised by the Directors in that behalf, and every |nstrument
to which the Seal is affited shall (subject to the provisions of these
Arbelesiegulations as to certificates for shares) be affixed in the presence of
and signed by two Directors, or by a Director and by the Secretary or some
other person appointed by the Directors In place of the Secretary for the
purpose

(2) The Company may exercise the powers conferred by the Act with

regard to having an Official Seal for use abroad, and such powers shall be
vested In the Directors,
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{3) The Company may have 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".

AUTHENTICATION OF DOCUMENTS

25120, 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, and any books, records, documents and aceeunis
[inancigl statements relating to the business of the Company, and to certify
copies thereof or extracts therefrom as true coples or extracts, and where any
books, records, documants or acseuntsfinanclsl statements are alsewhars
than at the Office, the local manager and other officer of the Company having
the custody thereof shall be deemed to be a person appointed by the Directors
as aforesaid.

423130, A decument purporting to be a copy of a resolution of the
Directors or an extract from the minutes of a meeting of Directors which is
certified as such in accordance with the provisions of the last preceding
Requlationd+sets shall be conclusive evidence In favour of all persons dealing
with the Company upon the faith thereofl that such resolution has been duly
passed or, a5 the case may be, that such extract i a true and accurate record
of a duly constituted mesting of the Directors.

DIVIDENDS AND RESERVES

28131, The Directors may, with the sanction of the Company, by

roli mar utionSrsimary—Resslysan declare dividends but (without
prejudte to the pawers of the Company to pay interest on share capital as
hersinbefare provided) no dividend shall be payable except cut of the profits
of the Company.

+29132. Subject to the rights of holders of shares with special rights as
to dividend (if any), all dividends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid, but (for
the purpcses of this RegulationfAstt=s only) no amount paid on a share in
advance of calls shall be treated as paid on the share. All dividends shall be
apportioned and paid pro rafa according to the amount paid on the shares
during any portion or portions of the perod in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank for dividend
as fram a particular date such shares shall rank for dividend accordingly.

138133, Notwithstanding Regulation 133&sdele 429, if, and so far as in

the opinion of the Directors, the profits of the Company justify such payments,
the Directors may pay fixed preferential dividends on any express class of
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shares carrying a fixed preferential dividend expressed to be payable on a fixed
date on the half-yearly or other dates {if any} prescribed for the payment
therecf by the terms of issue of the shares, and subject thereto may also from
time bo time pay to the holders of any other class of shares interim dividends
theraon of such amounts and on such dates as they may think fit.

+53]134. Ifthe Company lssues shares at a premium, whether for cash or
otherwise, the Directors shall transfer a sum equal to the aggregate amaunt
of value of the premiums to an account called the "Share Premium Account”
and any amount for the time being standing to the credit of such account shall
not be applied in the payment of any cash dividend,

432135, Mo dividend or other moneys payable on or in respect of a share
shall bear interest against the Company,

232136, The Directors may deduct from any dividend or other moneys
payable to any Member on or In respect of a share all sums of money (if any)
presantly payabbe by him to the Company on account of calls or in connection
therewith, or any other account which the Company is required by law to
withhold or deduct,

34137, The Directors may retain any dividend or ather moneys payable
on or in respect of a share on which the Company has a llen and may apply
the same in or towards satisfaction of the debts, Nabilities or engagements in
respact of which the lien exists.

438138, The Directors may retain the dividends payable on shares in
respact of which any persan is under these AsbelesBequlations, & to the
transmission of shares, entitled to become a Member, or which any person
under these arsetesflogulations s entifed to transfer, unbl such persan shall
become a Member in respact of such shares or shall duly transfer the same.

36139, The payment by the Directors of any unclaimed dividends or
other moneys payable on or in respect of a share into a separate account shall
not constitute the Company a trustee in respect therecf, All dividends
unclaimed after being declared may be invested or otherwise made use of by
the Directors for the benefit of the Company and any dividend unclaimed after
a period of six years from the date of declaration of such dividend may be
forfeited and if so shall revert to the Company but the Directors may at any
time thereafter at their absolute discretion annul any such forfaiture and pay
the dividend so forfeited to the person entitled thereto prior to the forfelture.
For the avoidanca of doubt no Member shall be entitled to any intersst, share
of revenue or other benefit arising from any unclaimed dividends, howsoever
and whatsoever,

H2F140. The Company may, upon the recommendation of the Directors,
by grdinary resoluticnSedinasy-Reselubion direct payment of a dividend in
whicla or in part by the distribution of specific assets and in particular of paid
up shares or debanturas of any other company or in any one or more of such
ways, and the Directors shall give effect to such Resolution, and where any
difficulty arises in regard to such distribution, the Directors may settle the
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Sirip Dividand

same as they think expedient and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members upan the
footing of the value so fixed in order to adjust the rights of all parties and may
vest any such spectfic assets i trustees as may seam epediant to tha
Directors.

#8141, {1}  Whenever the Directors or the Company in General
Meeting have resclved or proposed that a dividend (incleding an interim, final,
special or other dividend ) be, paid or declared on the ordinary share capital of
the Company, the Directors may further resolve that Members entitled to such
dividend be entitled to elect to receive an allotment of ordinary shares credited
as fully paid in lieu of cash in respect of the whaole or such part of the dividend
as the Directors may think fit. In such case, the following provisions shall

apply -

{i} the basis of any such allatment shall be determined by
the Directors,

{il} the Directors shall determine the manner in which
Members shall be entithled to elect to receive an allotment of
ordinary shares credited as fully paid in lieu of cash In respect of
the whole or such part of 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 Membaers, 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 election) 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 amangements and do all
such things, as the Directors consider necessary or expedient in
connection with the provisions of this Begulationéssicke;

{iiiy  the right of election may be exercised in respect of the
whole of that portion of the dividend in respect of which the right
of election has been accorded provided that the Directors may
detarmine, either generally or in any specific case, that such
right shall be exercisable in respect of the whole or any part of
that portion;

{iv) the dividend {or that part of the dividend in respect of
wihich a right of election has been accorded | shall not be payable
in cash on ordinary shares in respect whereof the share election
has been duly exercised (the "elected ordinary shares") and in
lieu and in satisfaction thereof ordinary shares shall be allotted
and credited as fully paid to the holders of the elacted crdinary
shares on the basis of allotment determined as aforesaid and faor
such purpose and nobwithstanding the provisions of
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BegulationA+Hete +42146, the Directors shall (a) capitalise and
apply the amount standing to the credit of any of the Company's
reserve accounts (including share premium account and any
capital redemption reserve funds) or any sum standing to the
credit of tha profit and loss account oF otherwise far distributian
as the Directors may determine, such sum as may be required
te pay up In full (to the neminal value thereof) the appropriate
number of ordinary shares for allotment and distribution to and
among the holders of the alected crdinary shares on such basis
or (b} apply the sum which would otherwise have been payable
in cash to the holders of the elected ordinary shares towards
payment of the approprate number of ordinary shares for
allatment and distribution to and among the holders of the
elected ardinary shares on such basis.

2y The ordinary shares allctted pursuant to the provisions of

EagulationAstieds 43814 2(1) shall rank par passu in all respacts with
the ardinary shares then in issue save only as regards participation in the
dividend which ks the subject of the election referred to above {including the
right to make the siection referred to above) or any other distributions,
bonuses or rights paid, made, declared or annocunced prior to or
conbem poraneous with the payment or declaration of the dividend which s the
subject of the election referred to above, unless the Directors shall otherwise

spacify.

(i) The Directors may do all acts and things considered necessary or
expedient to give effect to any capltallsation pursuant to the provisions of
Begulationdstiels 33814 2(1), with full power to make such provisions as they
think fit in the case of shares becoming distributable in fractions (Including,
notwithstanding any provision to the contrary in these AsstislesBequlations,
provisions whereby, in whele or in part, fractional entitlements are aggregated
and sold and the net proceeds distributed to those entitled, or are disregarded
or rounded up or down, or whereby the benefit of fractional entitlements
accrues to the Company rather than to the Members concerned).

(3} The Drirectors may, on any occasion when they resolve as provided in
Eegulationdetiebs +38142(1), determine that rights of election under that
paragraph shall not be made available to the persons who are registered as
halders of ordinary shares in the Register of Membars or [as the case may ba)
in the Depository Register, or in respect of ordinary shares the transfer of
which is registered, after such date as the Directors may fix subject to such
exceptions as the Directors think fit, and in such event the provisions of this
Begulationdssisk= shall be read and construed subject to such determination.

(4} The Directors may, on any occasion when they resolve as provided in
Begulationdrtiels +36142(1), further determine that no allotment of shares ar
rights of election for shares under that paragraph 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
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sole discretion decide and in such event the only entitlement of the Members
aforesaid shall be to receive in cash the relevant dividend resolved or proposed
ta be paid or declared.

(5}  Motwithstanding the foregaing provisions of this RegulationAsbele, (f at
any time after the Directors’ resolution to apply the provisions of
Begulationdesete $38142(1) In relation to any dividend but prior to the
allatment of ordinary shares pursuant therato, 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 expediant or
appropriate to implemant that proposal, the Directors may at their absolute
discretion anmd without assigning any reason therefor, cancel the proposed
application of EggulationAsticle 428142(1).

435147, 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 of the Member or person entitied thereto or, If several persons are
reglstered as joint hobders of the share or are entitled thereto in consegquence
of the death or hankruptcy of the holder, ko any cne of such persons or ko such
person and such address as such persons may by writing direct Provided that
where the Member is a Depositor, the payment by the Company to the
Depesitory 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, Every such cheque and warrant shall be made payable to the order
of the parson to whom it is sent or to such person as the holder or joint holders
or person of parsons entitted to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque If purporting
to be endorsed or the receipt of any such person shall be a good discharge to
the Company. Every such chegue and warrant shall be sent at the risk of the
persan entided to the money represented thereby.

144143, A transfer of shares shall not pass the right to any dividend
declared on such shares before the registration of the transfer.

RESERVES

+4144, 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 mesting contingencies or
for the gradual liguidation of any debt or liability of the Company or for
repairing or maintaining the works, plant and machinery of the Company or
for special dividends or bonuses or for equalising dividends or for any other
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 of ba invested. The Directars may divide the reserva inte such special
funds as they think fit and may consolidate into one fund, any special funds or
any parts of any special funds inta which the reserve may have been divided.
The Directors may also, without placing the same to reserve, camry forward
any profits which they may think it not prudent to divide.
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CAPITALISATION OF PROFITS AND RESERVES

145, The Company may, upon the recommendation of the Directors,
by ordinary resolutionSesisary—Resslstisr resclve that it is desirable to

capitalise any sum for the time being standing to the credit of any of the
Company's reserye accounts {including share premium account and any capital
redemption resarve funds) or any sum standing to the credit of the profit and
loss account or otherwise available for distribution; provided that such sum be
not required for paying the dividends on any shares carrying a fixed cumulative
preferential dividend and accordingly that the Directors be authorized and
directed to appropriate the sum resolved to be capitalised to the Members
halding shares in the Company in the proportions in which such sum would
have been divisible among them had the same besn applied or have been
applicable in paying dividends and to apply such sum on their behalf either in
or towards paying up the amounts {if any) for respectively, or in paying up in
full unissued shares or debentures of the Company of a nominal amount equal
to such sum, such shares or debentures to be allotted and distributed and
credited as fully paid up to and among such Members in the proporticn
aforesaid or partly in one way and partly in the other, Provided that a share
premium account and a capital redemption resarve fund may only ba applied
hereunder in tha paying up of unkissued shares to be ssued te Members as fully
paid shares. Where any difficulty arises in respect of any such distribution the
Directors may settle the same as they think expedient and In particular they
may fix the value for distribution of any fully pald-up shares or debantures,
make cash payments to any Members on the footing of the value so fixed in
order to adjust rights, and vest any such shares or debentures in trustess upon
such trusts for the persons entitled to share in the appropration and
distribution as may seem just and expedient to the Directors. When deemed
regulsite a proper contract for the allotment and acceptance of any shares to
be distribubed as aforesaid shall be delivered to the Registrar of Companies for
reglstration In accordance with the Act and the Directors may appolnt any
person to sign such contract on behalf of the persons entitled to share in the
appropriation and distribution and such appointmant shall be effective.

143146, Whenever such a resolution as aforesald shall have been passed the
Directors shall make all appropriations and applications of the sum resolved to
be capitalised thereby, all allotments and issues of fully paid shares or
debentures (if any), and generally shall do all acts and things required to give
effect thareto and also to authorise any person to enter on behalf of all the
Members entitled thereto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalisation
or (as the case may reguire) for the payment up by the Company on their
bahaif, by the application therate of thelr respectiva proportions of the sum
resolved to be capitalised, of the amounts or any part of the amounts
remalning unpald on their existing shares and any agreement made under such
authaority shall be effective and binding on all such Members,
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MINUTES AND BOOKS

I Minutes 44147, {1} The Directors shall cause minutes to be made in books to
be provided for the purpose of recording: -

{i) all appointments of officers made by the Directors,

{ii} the names of the Directors present at each mesting of
Directors and of any committes of Directors; and

| {ill)  all Aresalutions and procesdings at all Meatings of the
Company and of any class of Members, of the Directors and of
committees of Directors_and of ite Chief Executive Officers,

within ane maonth of the date upon which the relevant mesting was held -

(2)  Any such minutes of any meeting, must #peerpatingte-be

signed by the Chairman of such meeting_and —srbythe-Chairmanalthe pext
shecaading-eating-shall be conclusive evidence without any further proof of
the facts stated therein.

Kaaping of 45148, The Directors shall duly camply with the provisions of the Act
Registers, Bt 408 nd the SFA and in particular the provisions with regard to.

Hegistar {a) the registration of charges created by orf affecting
property of the Company-—.

h] rhg keeplnq of a- F!égsal:er—af—twecm-an-ﬁ s = L S

e Mw&h&m“&e&eﬁmﬁﬁdﬂrrwrﬂem
as reauired by Ehe SEA and the Act) and

{el  ‘the production and furnishing of coples of such Rregisters
AR AR e Eep e b b e s b S P e T
the Registrar.

Form of Reglsters, 348149, Any register, index, minute book, financial statement Beek-—ef
BEE,

be kept by or on behalf of the Company may be kept either by making entries
in bound books or by recording them in any other manner_that the Directors
think fit (including In electronic form). if such records are kept in electronic
form, the Directors shall ensure that they are capable of being reproduced in
hard copy form. In any case in which bound books are not used, the Directors
shall take adeguste—geasonable precautions for ensuring the proper
maintenance and suthenticlty of such records. guarding against falsification
and for Facilitating discovery of any falsifications.

| ACCOUNFSEINANCIAL STATEMENTS
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443150, The Directors shall cause to be kept such sseswnbeg—financial
statements and other records as are necessary to comply with the provisions
of the Act, the 5F4 and the listing rules of the Exchange and shall cause those
records to be kapt I such manner a5 to enable them to be convenlently and
properly audited

48151, Subject to the pravisions of Section 199 of the Act, the financial
statements and othar record beeks-esFaseatnts-shall be kept at the Office or
at such other place or places as the Directors think fit within Singapore and
shall be open to the inspection of the Directors, No Mamber (other than a
Director) shall have any nght to inspect any seesurtfinancial statement or
book or document or other recording of the Company except as is conferred
by law or authorised by the Directors or by an grdinany resplutionSesiaass
Resahkssan of the Company,

448153, In accordance with the provisions of the Act_and the listing rules
of the Exchange, the Directors shall cause to be prepared and to be lald before
the Company im General Meeting such financlal statements preftandtess
accatE—balarce—sheets—raup—accaurnis—H—aty-and reports as may be
fesessanrpmescribed by the Act and the listing rules of the Exchapge: The
interval between the close of a financial year of the Company and the Issue of
aeeaurbs-the financial statements relating thereto shall not exceed six months.

458157, A copy of every financial statementesarseshectand-prafitand
lses—weeanent which is to be laid before a8 General Meeting of the Company
{including every document required by the Act to be annexed thereto) together
with a copy of every repart of the Auditors relating thareto and of the Directors’
report shall mot less than fourteen days before the date of the Meeting be sent
‘to every Member of, and every holder of debentures (if any) of, the Company
and to every other person who is entitled to receive notices from the Company
under the provisions of the Act or of these Eegulationsésstskes;

Poyi hat ~ : f the list f

Exchange (a} these documents may be sent less than fourtesn days before the
f the Mast ‘ m r T

agrea;

-pravded-Provided further that this Regulationdsbess shall not raquins
a copy of these documents to be sent to any person of whose address the
Company Is not aware of to more than one of the joint holders of a share in
the Company or the several persons entitled thereto in conseguence of the
death or bankruptcy of the holder or otherwise but any Member to whom a
copy of these documents has not been sent shall be entitled to receive a copy
free of charge on application at the office.

451154, Such number of each document as is referred to in the preceding
Regulstionditiebs or such ather number as may be required by tha Exchange
shall be forwarded to the Exchange at the same time as such documents are
sent to the Members.
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e e nII:_:]r".H.I'h' financial statements which have been laid before the Company at an Annua
compEance with the  Stataments do not comply with the requirements of tha Act, provided that any
At amendments to the f | statemants are limited to the aspects in which the

[1]§|:|[ Bl stafemaents dsd not ;grgp_lg with the provisions ;:[ i E[ h[.“ any

AUDITORS
Appointment of 452156, Auditors shall be appointed and their duties regulated in
Auditors accordance with the provisions of the Act, Every Auditor of the Company shall
have a right of access at all timas to tha financls| statementsseensnting and
other records of the Company and shall make his report as required by the
Act,
Valicity of acts of 153157, Subject to the provisions of the Act, all acts done by any person

f;‘:'i?r::;“;m acting as an Auditor shall, as regards all parsons dealing in good falth with the
Company, be walid, notwithstanding that there was some defect in his
appointment ar that he was at the time of his appointment not qualified for
appointmant.

Auditors’ right to +54158. The Auditers shall be entitled to attend any General Meeting and

m;‘f;’:\a ta recelva all notices of and other communications relating ta any General
Mhestinigs Meeting to which any Member is entited and to be heard at any General
Meseting on any part of the business of the Meeting which concerns them as
Auditors.
NOTICES

Service of notices 365159, {11  Any notice or document teelising—a—shars—sersfiaate}
may be served by the Company on any Member -

—aither(g] persanally;
-ar-{b] by sending it through the post in a prepaid letter or

wirapper addressad to such Member at his registered address in
tha Register of Members or the Depository Register ias the case

may ba);
{c] through electronic communication to the currant address
Ftha Mambar (which may ingl n il & %

{d] through making such notice or document avallable ona
” bed g :

{2l suchothermannaras the Companyv.and the Member may
agres n writing: ar
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" i — £

{2] Where a notica or decumant s servad by the Company through
making sych notice or document svallale on a website pyrsyant to Regulation

m I 1 il f
pursuant to Requlation 1591 }(b) to Members notifying them of the following ;-

{g] the publication of the notice or document on that

website

{hl iCthe document is not available go the website 9o the
f notif it I =

fe]l  theaddress of the website,
(dl the place on the website whers the document may be
acc d; and

{2}  howtoaccess the docyment.

1L&160. All notices with respect to any shares to which persons are
jointly entitled shall be given to whichever of such persons is named first on
the Register of Members or the Depository Register (as the case may be) and
notice so given shall be sufficient notice to all the holders of such shares.

154161, Subjection to Reguiation 159, &my-any Mamber with a registared
address shall be entitied to have served upon him at such address any naotice
or document to which he s entitled to be served with under these

558162, Notwithstanding RegulationAresle 15157, a Member who has no
registered address in Singapore shall not be entitied to be served with any
notice or decument to which he would otherwise entitled to be served with
under the &stickecfagulations, unbess and until he has notified in writing the
Company or the Depository (as the case may be) an address In Singapore
which shall be deemed his registered address for the purpose of sarvice of any
natice or docurment.
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fhl  Notwithstanding Regulation 159, the [irectors may, af
mﬂmjmwm.nuu_ﬂﬁmhﬂ.mmm R n

notice or document by way of slectronic communications oc By
physical copy, and such Member shall ba deemed ta have
consented fo recelve such potice or document by wav of

I ] Ll A’

shal [al n h ! r h l
h moti r meant,

fe]  Notwithstanding Regubations 164{al and 164{b), the
tompany shall seod o the Mambers phvsical copiss of such
potices or documents as may be specified by the Act or the

Notices incases of  4RQ]654, A person entitled to a share in consequence of the death or

:::‘:’ﬂﬂ bankruptcy of 8 Member or ctherwise upon supplying to the Company such
evldence as the Directors may reasonably require to show his title to the share,
and upan supplying also an address in Singapore for the service of notice, shall
be entitled to have served upon him {subject to BegulationArsbste 163158) at
such address any notice or decument to which the Member but for his death
or bankruptcy or otherwise would be entitbed and such service shall for all
purposas be deemed a sufficlent service of such notice or document on all
persans 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
past to or left at the registered address of any Member in pursuance of these
Arelesfen ylations shall (notwithstanding that such Member be then dead or
bankrupt or otherwise not entitled to such share and whether or not the
Company have notice of the same) be deemed to have been duly served in
respect of any share registered in the name of such Member as sole or joint
haolder,

Whan service 160165, {1] Any notice or other document if sent by post, and

eftacted whether by airmail or not, shall be deemed to have been served on the day
following that on which the envelope or wrapper containing the same is posted,
and in proving such service by post it shall be sufficient to prove that the letter
of wrapper containing the same was properly addressed and put into the post
office a5 a prepald lettar of wWrappar.
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Signature on notice

Day af service mot
counted

Mebice of Ganeral
Meating

Distribution of
assats in spacie

i scating £ he NI ni | Shil I
successfully sentl unbess othepwise provided yndar the Act of
the listin f Exc :

(b by _making 0 svallable on &  website pursusnt o
Bagulation 153d). shall be deemad to have been duly given,
sent or served on the ;h];g oh ﬁh gb the nobtice or gocumant i

indar the r ksting rukes of the Ex

+=1l6E. Any notice on behalf of the Company or of the Directors shall be
deemed effectual if it purports to bear the signature of the Secretary or other
duly authorised officer of the Company, whether such signature ks printed or
written.

462157, When a given number of days notice or notice extending over
any other period 5 required to ba given the day of service shall, unless it is
otherwise provided or required by these ArsslesRagulations or by the Act, be
not counted in such number of days or peniod,

163168, Notice of every General Meseting shall be given In the manner
hereinbefore authorised to: -

{i} avery Member;

{iil}  every person entitled to a share in consequence of the
death or bankruptcy or otharwiza of a Membar who but for the
same would be entitled to recelve notice of the Meeating;

{ili)  the Auditor for the time being of the Company; and

{iv} the Exchange.

WINDING UP

TN If the Company is wound up (whether the liguidation is
valuntary, under supervision or by the Court) the Liguidator may, with the
authority of a Spesal-Resalubionspacial resolution, divide among the Members
In specle or 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 purpesa set such value as he
deems fair upon any one or more class or classes of property to be divided as
aforesald and may determine how such division shall be carried out s between
the Members or different classes of Members. The Liguidator may, with the like
authority, vest the whaole or any part of the assets in trustees upon such trusts
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Liguidator's
COMMSEInn

Lnsurence

I Indemnity of
Directars and
afficers

fer the benefit of Members as the Liguidator with the like authority thinks fit,
and the liguidation of the Company may be closed and the Company dissolved,
but no Member shall be compelled to accept any shares or other securities in
respact of which there is a Bability.

465170, On a voluntary winding up of the Company, no commission or
fe shall be paid to & Liquidator without the prior approval of the Members in
General Meeting, The amaunt of such commission or fee shall be notified to all
Membars not less than seven days prior to the Meeting at which it is to be
considered.

INSURANCE
7 F ; 2 f
parmitted by law. the Company may pay, or agres to pay, a premium for a
0 i i T (

of % n cludin: erson wh & reguest of the Com

INDEMNITY

166170, Subject to the provisions of the Act, every Director, Auditor,
Secretary or ather officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and labilities
ineurrad by him in the executlan and discharge of his duthes or in relation
therete, and In particular and without prejudice to the generality of the
foregoing, no Director, Manager, Secretary or other officer of the Company
shall be liable for the acts, receipts, neglects or defaults of any other Director
or officer or for joining in any receipt or ather act for conformity or for any loss
or expensa 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 deficlency of any security In or upen
which any of tha moneys of the Company shall ba invested or for any loss orF
damage arising from tha bankruptcy, Insolvency or ortious act of any person
with whom any maoneys, securities or effects shall be deposited or left or for
any other loss, damage or misfortuna whatever which shall happen in the
execution of the duties of his office or in relation thereto unless the same
happen through his own negligence, wilful default, breach of duty or breach of
trust,
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Areration of

Persanal Deata of
Marmbirs

ALTERATION OF CONSTITUTIONARTIEEES

64173, No deletion, amandmant or addition to the Asmbees-Constitution
shall be made unless prior approval in writing has been cbtained from the
Exchange for such deletion, amendmeant or addition,

SECRECY

168174, No Member shall be entitled to require discovery of or any
infarmation relating to any detail of the Company’s trade or any matter which
may be in the nature of a trade secret, mystery of trade or secret process
which may relate to the conduct of the business of the Company and which in
the opinion of the Directors it will be inexpedient in the interest of the Members:
of the Company to communicate to the public save as may be authorised by
law,

g { " b =

of the following purpogses -

aclion by the Lompany of |ts ggents or sarvice providars):
fb}  internal analysisand/or market research by the Company
its agents o : 0

{c) investor relations communications by the Company (o
fts agents of san |E= EEH::dEE :

{d]  administration by the Company (of Its Bgants of service

r 1] C .
{a} mplemantation snd administration of any  gervice
thi r i

its Members to receive notices of mestings. annual reports and
pother shareholder communications andfor for prosy
appaintment, whether by electronic means or othenyisa:

{fi  processing. sdministeation and analysis by the Company,
for s agents or sgeryice providers) of proxies and
representatives appointed for any General meeting (ncluding
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(gl implamsntation and administration of, and compllancs

with, an¥ provision of this Constitution

{h] compliance with any applicable laws, listing rules of the
h - k jen i

iy purposes which are reasonably related tp any of the

Persanal sdata ol

EIE S-SR
i l W

Wil i nal h pro diar r r th
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THE COMPANIES ACT, (CAP. 50)

PUBLIC COMPANY LIMITED BY SHARES

Model Constitution
not to apply

[nterpratation

CONSTITUTION

OF

P5 CAPITAL HOLDINGS LTD.

PRELIMINARY

1. The regulations in the model constitution prescribed under Section
36(1) of the Campanles Act (Cap. 50) shall nat apply to the Company, except
in 5o far as the same are repeated or containad in this Constitution.,

2. In this Constitution, If not inconsistent with the subject or context, the
words standing in the first column below shall bear the meanings set opposite
to them respectively:-

WORDS MEANINGS

"Account Holder” A person who has a securities account directly with
the Depository and not through a Depositary Agent.

“"The Act” The Companies Act [Cap. 50) or any statutory
maodification, 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 as so
modified, amended or re-enacted or contained in any
such subsequent act or acts.

“flternate Director” An  Alternate Director appointed pursuant to
Regulation 110,

“Auditors” The auditars for the time being of the Company,

"Chief Executive Any one or more persons, by whatever name

Officer” described, who: -
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{a) is in direct employment of, or acting
for or by arrangement with, the Company;
and

"The Company”

"Constitution”

"Cut-Off Timea"

“Chairman”

"Director”

"Directors”

“Dividend"”

“Exchange”

“Genaral Meating”

"Market day”

“Member" or "holder of
any share"

(b is principally responsible for the
management and conduct of the business of
the Campany, or part of the business of the
Company, as the case may be.

PS Capital Holdings Ltd., or by whatever name from
time to time called.

Tha Constitution or other regulations of the Company
as may be amended from time to time.

72 hours before the time of the relavant General
Meating (oF any such time parmitted under applicabla
laws).

The chairman of the Board or the chalrman of the
General Meeting as the case may be,

includes amy person acting as a Director of the
Company and includes any person duly appointed
and acting for the tme being as an Alternate
Director.

The Directors for tha time being of the Company or
such number of tham as have authority to act for the
Company,

includes bonus dividend.

The Singapore Exchange Securities Trading Limited
and, where applicable, its successors in title.

A general meating of the Company.

Any day betwesn Mondays and Fridays which Is not
an Exchange market holiday or public holiday,

A registered sharsholder for the time being of the
Company or if the registered shareholder is the
Cepository, a Depositor named in the Depository
Register (for such peried as shares are entered in the
Depositor's Securities Account), save that references
in these Regulations to "Member(s)" shall whare the
Act requires, exclude the Company where It 5 a
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“Manth"

"Office”

"Paid up™

“Register of Members”

“registered address"” or

"address”

"Registrar”

“Regulations”

"Seal”

"Saecratary”

“securities”

“SFA"

“Securities Account”

"Singapara"

member by reason of its holding of its shares as
treasury shares.

Calendar month.

The Registered Office of the Company for the time
balng,

Includes credited as paid up.

The Register of registered sharshoiders of the
Company,

In relation to any Membar, his physical address for
the service or delivery of notices or documents
personally or by post, except where otherwisa
expressly provided in these Reqgulations.

The Registrar of Companies appointed under the Act
and includes any Deputy or Assistant Registrar of
Companies,

The regulations of this Constitution for the time baing
in force.

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

The Secratary or Secretaries appointed under thesa
Regulations and shall include any person entitled or
appainted by the Directors to perform the duties of
Secretary temporarily.

The documents evidencing title to listed securities
which are deposited by a Depositor with the
Depository and are registered in the name of the
Depository or its nomines, and which are transferable
by way of book-entry in the Depository Register and
not by way of an instrument of transfer,

The Securities and Futures Act (Cap. 289) or any
statutory modification or re-enactment thereof for

the time being in force.

The securities account maintained by a Depositor
with a Depository.

The Republic of Singapora.
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“Sub-Account Holder" & Holder of an account maintained with a Depository

bAgent.
“Writing” and includes printing, lithography, typewriting and any
“Written™ other made of representing or reproducing words in

a visible form, whether In & physical document ar
In an electronic communication farm or otherwise

hewsaavear,
“Year” Calendar year.
"gg" The lawful currency of Singapare.

The exprassions "Depositor”, "Depository”, "Depository
Agent” and "Depository Register” shall have the meanings ascribed
to them respectively in Section B15F of the SFA.

The sxprescions "current address", "alactronic
communication”, “ordinary resolution” “relevant intermediary”,
"special resclution™ and "treasury shares” shall have the meanings
ascribed to them respectively in the Act.

The expression "clear days’ notice™ 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 deemead to be served and of the day for which the notice is
given.

The expression “"shares” shall mean the shares of the
Company;

Words danoting the singular number anly shall include the
plural and vice varsa,

Wards denoting the masculine gender anly shall include the
feminine gender,

Words denoting persons shall include corporations,

Save as aforesaid, any word or expression used in the Act, the
SFA and the Interpretation Act {Cap. 1) shall, if not inconsistent with
the subject or context, bear the same meaning in thase Regulations.

The headnotes and marginal notes are inserted for

convenlence anly and shall not affect the construction of these
Regulation.
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Ohjects

Public company

Company's Shares
&5 Security

Issua of Naw
Shares

REGISTERED OFFICE

3 The office shall be at such place in the Republic of Singapore as
the Directors shall from time to time determine,

BUSINESS

4, Subject to the provisions of the Act, the Company has (a) full capacity
to carry on or undertake any business or activity, do any act or enter Into any
transaction in connection with the business, activities or operations of tha
Company, todirectly or indirectly enhance the value of or render profitable any
of the Company's property or nghts; and (b) for the purposes of paragraph (a)
above, full rights, powers and privileges,,

PUBLIC COMPANY

5. The Company is a public company.

SHARES

6. Save to the extent permitted by the Act, none of the funds or assets of
the Company or of any subsidiary thereof shall be directly or Indirectly
amployed n the purchass or subscription of or in loans upon the security of
the Company's shares (or [ts holding company, if any) and the Company shall
not, except as authorised by the Act give any financial assistance for the
purpose of or in connection with any purchase of shares in the Company (or
its holding company, if any).

F i Subject to the Act, no shares may be issued by the Directors without
the prior approval of the Company in General Mesting but subject thereto and
to Regulation 53, and to any special rights attached to any shares for the time
being Issued, the Directors may issue, allot or grant cptions over or otherwise
deal with or dispase of the samea to such persons on such terms and condltions
and at such time and subject or not to the payment of any part of the amount
{iF any) thereof in cash as the Directors may think fit, and any shares may be
issued in such denominations or with such preferential, deferred, qualified ar
special rights, privileges or conditions as the Directors may think fit, and
prefarence shares may be Issued which are or at the option of the Company
are liable to be redesmed, the terms and manner of redemption being
determined by the Directors, provided always that:-

(i) no sharas shall be issued which results In & trapsfer of a

controlling interest In the Company without the prior approval of the
Members in a General Meeting;
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Prelersnce shares

[s=ue shares for no
consideration

Variation of rights

(i) the total nominal value of issued preference shares shall not
exceed the total nominal value of the issued ordinary shares at any
time;

{ill}  the rights attaching to shares of a class other than ordinary
shares shall be expressed In the resolution creating the same;

(iv)  where the capital of the Company consists of shares of different
monetary denominations, the voting rights shall be prescribed in such
manner that a unit of capital in each class when reduced to a commaon
denominator, shall carry the same voting power when such right is
exercisable;

(w) no sharas shall be Issued at a discount, except In accordance
with the Act: and

(vi)  any issue of shares for cash to Members holding shares of any
class shall be offered to such Members in proportion as nearly as may
be to the number of shares of such class then held by them and the
second sentence of Regulation 53(1) with such adaptations as are
necessary shall apply.

8. (1) Preference shares may be issued subject to such limitation
thereof as may be prascribad under the listing rules of tha Exchange. The total
number of issued preference shares shall not excead the total number of issued
ordinary shares at any time and the rights attaching to preference shares shall
be expressed in this Constitution, Preference shareholders shall have the same
rights as ordinary shareholders as regards receiving of notices, reparts and
financial statements and attending General Meetings of the Company,
Preference shareholders shall also have the right to vote at any mesting
canvenead 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
sibmitted to the meating directly affects thelr rights and prvileges or when
the dividend an the preference shares |s more than six months |n arrears.

(2)  Subject to applicable laws and such limitations thereof as may
be prescribed by the Exchange, as applicable, the Company has power ta issue
further preference capital ranking egually with, or in priority to, preference
shares from time to time already issued or about to be issued.

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

10. (1) If at any time the share capital is divided into different classes,
the repayment of preference capital other than redeemable preference capital
and the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of the Act,
whether or not the Company Is being wound up, only ba made, varied or
abrogated with the sanction of a special resolution passed at a separate
Genaral Masating of the holders of shares of the class and to every such special
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Rights of Praference
Shareholders

Crmation ar issue of
further sharas with
special rights

Power to pay
commission and
brokerage

Power to charge
inberest on capital

No trust recognised

resolution the provisions of Section 184 of the Act shall, with such adaptations
as are necessary, apply. To every such separate General Meeting the
provisions of these Regulations relating to General Meetings shall mutatis
mutandis apply; but so that the necessary quorum shall be two persons at
least holding or representing by proxy or by attorney one-third of the issued
shares of the cdlass and that any holder of shares of the class prasent In person
or by proxy or by attorney may demand a poll.  Provided always that where
the necessary majority for such a special resclution is not obtained at the
Meeting, consent in writing if obtained from the holders of thres-fourths of the
issued shares of the class concerned within two months of the Meeting shall
be as valid and effectual as a special resolution carried at the Mesting.

(2}  The repayment of preference capital other than redeemable
preferance or any other alteration of preference shareholder 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 15 not obtained at the Meeting, consent In writing if cbtained
from the holders of three-fourths of the preference shares concerned within
two months of the Mesting, shall be as valid and effectual as a special
resolution camried at the Meeting.

11. The rights confarred upon the holders of the shares of any class lssued
with preferred or other rights shall, unless otherwise expressly provided by the
terms of issue of the shares of that class or by these Regulations as are in
force at the time of such issue, be deemed to be varied by the creation or issue
of further shares ranking equally therewith.

12. The Campany may exercisa the powers of paying commission conferred
by the Act, provided that the rate per cent, or the amount of the commission
paid or agreaed to ba paid shall be disclesad In the manner required by the Act
and the commission shall not exceed the rate of ten per cent of the price at
which the shares in respact whereof the same is paid are Issued or an ameount
equal to ten per cent of that price {as the case may be). Such commission 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 pay such brokerage as may be lawful.

13. If any shares of the Company are Issued for the purpose of raising
money to defray the expensas of the construction of any waorks or bulidings or
the provision of any plant which cannot be made profitable for a lengthened
period, the Company may, subject to the conditions and restrictions mentioned
in the Act, pay interest on so much of the share capital (except for treasury
shares) as is for the time being paid up and may charge the same to capital as
part of the cost of the construction or provision.

14, Except as required by law, no person shall be recognised by the
Company as holding any share upan 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 shars or
any interest in any fractional part of a shara or (except only as by thesa
Regulations or by law otherwisa provided) any other rights in respect of any
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Joint-holders

Fractional part of a
share

Paymank of
Instalmants

Share cartificates

share, except an absolute right to the entirety thereof in the person (other
than the Depository) entered in the Register of Members as the registered
holder thereof or (where the persan entered in the Register of Members as the
registered holder of a share is the Depository) the person whose name is
entered In the Depository Fegister in respect of that share, Mathing
cantalnad hereln In this Regulation relating to the Depository or the Depositars
ar in any depository agreement made by the Company with any commaon
depository for shares or in any notification of substantial shareholding to the
Company or any note made by the Company of any particulars in such
notification or response shall derogate or limit or restrick or qualify these
provisions; and any proxy or instructions on any matter whatsoever given by
the Depository or Depositors to the Company or the Directors shall not
constitute any notification of trust and the acceptance of such proxies and the
acceptance of or compllance with such instructiens by the Company or the
Directors shall not constitute the taking of any notice of trist.

15, (1)  The Company shall not be bound to register more than thres
persans as the joint halders of any share except in the case of executors or
administrators of the estate of a deceased Member.

{2} If two or more persons are reglstered as joint holders of any
share any one of such parson may give affectual recelpts far any dividend
payable in respact of such share and the joint holders of a share shall, subject
to the provisions of the Act, be severally as well as jointly liable for the payment
of all instalments and calls and interest due in respect of such shares,

(3) Only the person whoss name stands first in the Register of
Members as one of the joint holders of any share shall be entitled to delivery
of the certificate relating to such share or to receive notices from the Company
and any notice given to such person shall be deamed notice to all the joint
holders. Only the person whese name stands first in the Depoasitory Reglster
shall be entitled to recaive notices from the Company and any notice given to
such person shall be deemed notice to all the joint holders.

16. Mo person shall be recognised by the Company as having title to a
fractional part of & share otherwise than as the sole or a joint holder of tha
entirety of such share.

17. If by the conditions of allotment of any shares the whele or any part of
the amount of the issue price thereof shall be payable by instalments svary
such instalment shall, when due, be paid to the Company by the person who
for the time being shall be the registered holder of the share or his personal
representatives, but this provision shall not affect the liability of any allottes
who may have agread to pay the samae,

18,  The certificate of title to shares or debentures in the capital of the
Company shall be issued under the Seal or the Share Seal as provided In
Regulation 127 or executed as a deed in accordance with the Act as an
alternative to sealing and may bear the autographic or facsimile signatures of
at laast two Directors, or by one Director and the Secretary or some other
person appointed by the Directors in place of the Secretary for the purpose,
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Entitlemant to
cartificata

Retention of
certificabe

New Cartilficates
may ba issued

and shall specify the number and class of shares to which it relates, whether
the shares are fully or partly paid-up and the amounts (if any ) unpaid thereon,

19, (1)  Shares must be allotted and certificates despatched within 10
Market Days of the final closing date for an issue of shares unless the Exchange
shall agree to an extension of time in respect of that particular issue.

The Depasitory must despatch statements to successful investor
applicants confirming the number of shares held under their Securities
Accounts. Persons entered in the Register of Members as registered holders of
shares shall be entitled to certificates within 15 Market Days after lodgement
of any transfer. Every registered shareholder shall be entitled to recelve share
cartificates in reasanable denominations for his holding and where a charge |s
made for certificates, such charge shall not excead 5532 (or such other sum as
may be appraved by the Exchange from time to time). Where a registerad
sharehalder transfers part only of the shares comprised in a certificate or
where a registered shareholder requires the Company to cancel any certificate
or certificates and issue new certificates for the purpose of subdividing his
holding in a different manner the old certificate or certificates shall be cancelled
and a new certificate or certificates for the balance of such shares issued in
lleu thereof and the registered shareholder shall pay a fee not exceeding 552
[or such other sum as may be appraved by the Exchange fram time to time)
for each such new certificate as the Directors may determine.

Where the member is a Depositor the delivery by the Company to the
Depository of provisional allotments or share certificates in respect of the
aggregate entitlemeants 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
Depasitar in respect of his Individual entidement,

(2) The retention by the Directors of any unclaimed share
cartificates (or stock certificates as the case may be) shall not constitute the
Company a trustes in respect thereal, Any share certificate (or stock certificate
as the case may be) unclaimed after a period of six years from the date of
issue of such share cartificate (or stock certificate as the case may ba may be
forfeited and if so shall be dealt with in accordance with Regulations 40, 44,
48 and 49, mutatis mutandis.

20. (1)  Subject to the provisions of the Act, If any share certificate shall
be defaced, worn out, destroved, lost or stolen, it may be rensewed 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 Exchange or on behalf of its or their client or clients
as the Directors of the Company 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$1 (or such other sum as may be approved by the
Exchange from time to time) as the Directors may from timea to time require,
In the case of destruction, loss or theft, a sharsholder or person entitled to
whom such renewed certificate is given shall also bear the loss and pay to the
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Naw certificata in
place of ona not
sifrendened

Farm of bransfer
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Company all expenses incidental to the investigations by the Company of the
evidence of such destruction or loss,

(2}  When any shares under the powers in these Regulations herein
cantained are sold by the Directaors and the certificate thereof has not been
deliverad up to the Company by the former holder of the said shares, the
Directors may issus a new certificate for such shares distinguishing it in such
manner as they may think fit from the certificate not so delivered up.

TRANSFER OF SHARES

21. Subject to these Regulations, any Member may transfer all or any
af his shares but every instrument of transfer of the legal title in shares
must be in writing and in the form for the time being approved by the
Directors and the Exchange. Shares of different classes shall not be
comprised in the same instrument of transfer, The Company shall accept
for registration transfers in the form approved by the Exchange.

22,  Theinstrument of transfer of a share shall be signed by or an behalf
af the transferor and the transferse and be witnessed, provided that an
instrument of transfer in respect of which the transferee is the Depository
shall not be ineffective by reason of it not being signed or witnessed for
by or an behalf of the Depository. The transferor shall be deemed to
remaln the holder of the share until the name of the transferee Is entered
in the Register of Members,

23. Mo share shall In any circumstances be transferred to any infant,
bankrupt or persan who is mentally disordered.

24, (1) Subject to these Regulations, the Act or as by the Exchange,
there shall ba no restriction on the transfer of fully paid up shares excapt
where required by law or by Rules, Bye-laws or listing rules of the
Exchange but the Directors may In thelr discretion decline to register any
transfer of shares upan which the Company has a lien and In the case of
shares not fully pald up may refuse to register a transfer to a transferee
of whom they do naot approve, If the Directers shall decling te register any
such transfer of shares, the Company shall within ten market days (or
such period as the Directors may determine having regard to any
limitation thereof as may be prescribed by the Exchange from time to
time) after the date on which the application for a transfer of shares was
made, serve a notice In writing to the applicant, transferor andfor the
transferee stating the facts which are considered to justify the refusal as
required by the Act.

(2} The Directors may decline to register any Instrument of
transfer unless: -

(i) such fea not axceading 542 (or such other sum as
may be approved by the Exchange from time to tima) as
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the Directors may from time to time require, is paid to the
Company in respact thereof; 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 appoint
accompanied by the certificates of the shares to which it
ralates, and such other evidence as the Directors may
reasonably reguire to show the right of the transferor to
make the transfer and, If the Instrument of transfer |s
executed by some other person on his behalf, the authaority
of the person so to do; and

(i}  the instrument of transfer is in respect of only one
class of shares.

25. (1} Al instruments of transfer which are repistered may be
retained by the Company, but any instrument of transfer which the
Directors may decline ta register shall {except In the case of fraud) be
returned to the person depositing the same.

(2) Subject to any legal requirements to the contrary, the
Company shall be entitled to destroy all Instruments of transfer which
have been registered at any time after the expiration of slx years from
the date of registration thereaf and all dividend mandates and
natifications of change of address at any time after the expiration of six
years from the date of recording thereof and all share certificates which
have been cancelled at any time after the expiration of six years from the
date of the cancellation thereof and it shall be conclusively presumed in
the 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
ar other documents so destroyed was duly and properly made and every
instrument of transfer so destraoyed was a valid and effective instrument
duly and properly reglstered and every share certificate so destroved was
a valid and effective certificate duly and praperly cancelled and every
ather document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof n
the books or records of the Company. PROVIDED that: -

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

(i}  nothing hereln contained shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document esarlier than as aforesaid
or in any circumstances which would not attach to the
Company In the absence of this Regulation, and
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(iii} references herein to the destruction of any document
include referances to the disposal thereof in any manner.

26. The Register of Members and the Depository Register may be
closed at such times and for such period as the Directers may from time
to time determine, provided always that the Registers shall not be closed
far more than thirty days In the aggregate in any year. Provided Always
that the Company shall give prior natice of such closure as may be
required to the Exchange, stating the period and purpose or purposes for
which the closure is made,

27. (1) MNothing in these Regulations shall preclude the Directors
from recognising @ renunciation of the allotment of any share by the
allottee In favour of some other person,

(2)  MNeither the Company nor its Directors nor any of ks Officers
shall incur any liabllity for registering or acting upon a transfer of shares
apparently made by sufficient parties, although the same may, by reason
of any fraud or other cause not known to the Company or its Directors or
ather Officers, be legally inoperative or insufficient to pass the property
in the shares proposed or professed to be transferred, and although the
transfer may, as between the transferar and transferee, be liable to be
set aside, and notwithstanding that the Company may have notice that
such instrument of transfer was sighned or executed and deliverad by the
transferor in blank as to the name of the transferee or the particulars of
the shares transferred, or otherwise in defective manner. And In every
such case, the person registered as transferee, his executors,
administrators and assigns, alone shall be entitled to be recognised as
the holder of such shares and the previous holder shall, so far as the
Company is concerned, be deemed to have transferred his whaole title
theretao,

TRANSMISSION OF SHARES

28. (1) In case of the death of a registered sharaholder, the survivor or
survivors, whera the deceased was a jolnt holder, and the legal represantatives
of the deceased, where he was a sale or only surviving holder, shall be the
anly persons recognised by the Company as having any title to his interest In
the shares, but nothing herein shall release the estate of a deceased registered
sharehalder (whether sole or jeint) from any liability in respect of any share
held by him.

(2) In the case of the death of a Depaositor, the survivor or survivers,
where the deceased was a joint holder, and the legal personal representatives
of the deceased, wherae he was a sole haolder and where such legal
represantatives are entered in the Depository Register in respect of any shares
of the deceased, shall be the anly persons recognised by the Caompany as
having any title to his interests in the share; but nothing herein contained shall
release the estate of a deceased Depositor (whather sole or joint) from any
liability in respect of any share held by him.
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29, (1) Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member or by virtue of a vesting order by a court
of competent jurisdiction and recognised by the Company as having any title
ta that share may, upon producing such evidence of title as the Directors shall
require, be registered himself as holder of the share upon giving to the
Company notice in writing or transfer such share to some other person, If the
person so becoming entitled shall elect to be registered himself, he shall send
to the Company a notice in writing signed by him stating that he so elects, If
he shall elect to have another person registered he shall testify his election by
sxecuting to that person a transfer of the share, All the limitations, restrictions
and provisions of these Regulations relating to the right to transfer and the
registration of transfers shall be applicable to any such notice or transfer as
aforesald as if the death or bankruptcy of the Member had not occurred and
the notice ar transfer were a transfer executed by such Mamber, The Directors
shall have, in respect of a transfer so executed, the same power of refusing
registration as if the event upon which the transmission took place had not
accurred, and the transfer were a transfer executed by the persan from whom
the title by transmission is derived.

(2)  The Directors may at any time give notice requiring any such
persan to elect whether to be registered himseilf as a Member In the Reglster
of Members or, (as the case may be), entered in the Depository Register In
respact of the share or te transfer the share and If the notice |5 not complied
with within 80 days the Directors may thersafter withhold payment of all
dividends or other moneys payable In respect of the share until the
requirements of the notice have been complied with,

30, A person entitled to a share by transmission shall be entitled to receive,
and may give a discharge for, any dividends or other moneys payable in
respect of the share, but he shall not be entitied in respect of it to receive
notices of, or to attend or vobe at meetings of the Company, or, save as
aforasald, to exercise any of the Flghts or privilages of a Member, unless and
until he shall become registerad as a shareholder or have his name entered |n
the Depository Register as a Depositor in respect of the share,

31.  There shall be paid to the Company in respact of the registration of any
probate, letters of administration, certificate of marriage or death, power of
attorney or other document relating to or affecting the title to any share, such
fee not exceeding 542 (or such other sum as may be approved by the Exchange
from time to time) as the Directors may from time to time require or prescribe.

CALL ON SHARES

32. The Directors may from time ta time make such calls as they think fit
upon the Members in respect of any money unpald on their shares (whether
on account of the nominal value of the shares or by way of premium) and not
by the terms of the issue thereof made payable at fixed times, and sach
Membar shall (subject to receiving at least fourteen days' notica specifying the
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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, A call may be revoked
or postponed as the Directors may determine.

33, A call shall ba deemed to have been made at the time when the
resolution of the Directors autharising the call was passed and may be made
payable by instalments.

34, If @ sum called in respect of a share is not paid befare or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum due from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding ten per cent per annum
as the Directors determine, but the Directors shall be at liberty to waive
payment of such Interest whally or in part.

35, Any sum (whether on account of the nominal value of the share or by
way of premium } which by the terms of issue and allotment of a share becomes
payable upon allotment or at any fixed date shall for all purposes of these
Regulations be deemed to be a call duly made and payable on the date on
which, by the terms of issus, the same becomes payable, and in case of non-
payment all the relevant provisions of the Regulations 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.,

36,  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 payments.

37.  The Directors may, if they think fit, receive from any Member willing to
advance the same all or any part of the money (whather on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payments in advance of calls shall extinguish
(so far as the same shall extend) the liability upon the shares In respect af
which it |z made, and upan the money s recelved or 5o much theraof as from
time to time exceeds the amount of the calls then made upon the shares
concerned, the Company may pay interest at such rate not excesding without
the sanction of the Company in General Mesting ten per cent per annum as
the Member paying such sum and the Directors agree upon. Capital paid on
shares in advance of calls shall not whilst carrying interest confer a right to
participate in profits and until appropriated towards satisfaction of any call shall
be treated as a loan to the Company and not; as part of its capital and shall
be rapayable at any time if the Directors so decide.

PURCHASE OF OWN SHARES
3B. Subject to and In accordance with the provisions of the Act and the
listing rules of the Exchange, the Company may purchase or otherwise acquire

ordinary shares issued by it oh such terms as the Company may think fit and
in the manner prescribed by the Act.
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39. (1) Al shares purchased by the Company shall (unless held as
treasury shares in accordance with the provisions of the Act) be deemed to be
cancelled. The Company shall not exercise any right in respect of treasury
shares other than as provided by the Act. Subject thereto, the Company may
held or deal with its treasury shares In the manner authorized by, or prescribed
pursuant to, the Act,

(2)  The Company shall not exercise any right in respect of treasury
shares ather 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,

FORFEITURE AND LIEN

40,  If any Member fails to pay in full any call or instalment of a call on or
before the day appointed for payment thereof, the Directors may at any time
thereafter serve a natice on such Mamber requiring payment of so much of the
call or instalment as is unpald togather with any interest and expense which
may have accrued by reason of such non-payment,

41.  The notice shall name a further day (not being less than seven 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
was made will be liable to be forfelted,

42, If the requirements of any such notice as aforesaid are not complied
with any share in respect of which such notice has besn given may at any time
thereafter, before payment of all calls and interest apd expenses due in respact
thereof, be farfeited by a resolution of the Directors to that effect, Such
forfeiture shall include all dividends declared in respact of the forfeited share
and not actually paid before the forfeiture. The forfeiture or surrender of a
share shall invalve the extinction at the time of forfeiture or surrender of all
interest in and all claims and demands against the Company in respect of the
shara, and all ather rghts and llabllities incidental to the share as batween the
Member whose share is forfaited or surrendered and the Company, except only
such of thase rights and labilities as are by these Regulations expressly saved,
or as are by the Act glven or Imposed In the case of past Mambers. The
Directors may accept a surrender of any share liable to be forfeited hereunder,

43, When a share has been forfeited in accordance with these Regulations,
notice of the forfeiture shall forthwith be given to the holder of the share or to
the person entitled to the share by transmissicn, as the case may be, and an
antry of such notice having bean given, and of the forfalture with the date
thereof, shall forthwith be made in the Register of Members or in the
Depaository Register (as the case may be) opposite to the share; but the
provisions of this Regulation are directory only, and no forfeiture shall be in
any manner invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.
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44, Motwithstanding any such forfeiture as aforesaid, the Directors may, at
any time before the forfeited share has been otherwise disposed of, annul the
forfeiture, upon the terms of payment of all calls and interest due therson and
all expenses Incurred In respect of the share and upon such further terms (If
any ) as they shall se= fit,

45, A share so forfeited or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise disposad of either to the
person who was before such forfeiture or surrender the holder thereof or
entitied 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
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. To give effect to any such sale, the Directars may, If
necessary, authorise some persan to transfer a forfeited or surrendered share
to any such person as aforesaid.

46, A Member whose shares have been forfeited or surrendered shall cease
to be a Member in respect of the 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 payable by him to the Company in
respect of the shares with Interest thereon at ten per cent per annum {or such
lower rate as the Directors may approve) from the date of forfeiture ar
sirrander untll payment, but such liability shall cease if and when the Company
receives paymeant in full of all such money in respect of the shares and the
Directors may waive payment of such Interest elther whelly or in part,

47,  The Company shall have a first and paramount lien and charge an every
share (not being a fully paid share) in the name of each Member (whether
salely or jointly with others) and on the dividends declared or payable in
respect thereof for all unpaid calls and instalments due on any such share and
interest and expenses therson but such lien shall only be upon the specific
sharas In respect of which such calls or instalmeants 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.

4B,  No Member shall be entitled to receive any dividend or to exercise any
privileges as a Member until he shall have paid all calls for the time being dus
and pavyable on every share held by him, whether along or jointly with any
other persan, together with interest and expenses (If any).

49, The Directors may sall In suech 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 seven days after notice in writing stating and demanding payment
of the sum payable and giving notice of intention to sell in default, shall have
besn given to the Member for the time being in relation to the share or the
parson entitled thareto by reason of his death or bankruptcy. To give affect to
any such sale, the Directors may authorise some person to transfer the shares
sald to the purchaser thereof,
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50,  The net proceeds of 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 the residue (if any) pald to the
Member entitied to the share at tha time of sale or his executors,
administrators or assigns or as he may direct.

51. A statutory declaration in writing by a Director of the Company 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 stated therein as against all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company for the
cansideration {if any) glven for the share on the sale, re-allotment or dispasal
thereof, tagethar with tha certificate under Seal for the share dellvered to a
purchaser or allottes 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 entered in the Register of
Members as the holder of the share or (as the case may be) in the Depository
Register in respect of the share and shall not be bound to see to the application
of the purchase maney (if any) nor shall his title to the share be affected by
any Irregularity or invalidity in the forfeiture, surrender, sale, re-allotment or
disposal of the share.

ALTERATION OF CAPITAL

52,  The Company in General Maating may from tima to time by ordinary
resolution, whether all the shares for the time being autherised shall have been
issued ar all the shares for the time being issued shall have been fully called
up or not, increase its capital by the creation of new shares of such amount as
may be deemed sxpedient,

53. Subject to any special rights for the time being attached to any existing
class of shares, the new shares shall be Issued upon such terms and conditions
and with such rights and privileges annexed thereto as the Genaral Meating
rasolving upon the creation thereof shall direct and if no direction be given as
the Directors shall determine; subject to the provisions of these Regulations
and In particular (but without prejudice to the generality of the foregoing) such
shares may be issued with a preferential or qualified right to dividends and in
the distribution of assets of the Company or ctherwise.

54. (1) Subject to any direction to the contrary that may be given by
the Company in General Mesting, or except as permitted under the Exchange's
listing rules, all new shares shall before |ssue be offered to the Members |n
propartion, as nearly as the clrcumstances admit, to the amount of the existing
shares to which they are entitled ar held, 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, ar on receipt of an intimation from the person to whom thea offer
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is made that he declines to accept the shares offered, the Directars may
dispose of thase 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 opinien of the Directars, be
canveniently offered under this Regulation.

(2) Motwithstanding Regulation 53(1) above but subject to the Act,
the Directors may issue further shares in the Company in accordance with a
resolution pursuant to Section 161 of the Act authorising the Directors to issue
shares in the Company provided that for so long as the Company is listed on
Exchange, the aggregate number of the shares issued pursuant to the
resolution does not exceed any applicable limits prescribed by the Exchange.

(3) Motwithstanding Regulation 53(1) abave but subject to the Act,
the Directors shall not be required to offer any new shares to members to
whom by reason of forelgn 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 in such manner as
they think most beneficial to the Company.

55. Except so far as otherwise provided by the conditions of Issue ar by
these Requlations, any capital raised by the creation of new shares shall be
considered part of the original ardinary capital of the Company and shall be
subject to the provisions of these Regulations with reference to allotments,
payment of calls, lien, transfer, transmission, forfelture and otherwise,

56. (1)  The Company may by ordinary resolution:-

(i) cansalidate and divide all ar any of its share capital into
shares of larger amount than its existing sharas;

{if) cancel any sharas which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by any
person or which have been forfeited and diminish the amount of
its share capital by the amount of the shares so cancelled,;

(i}  subdivide its shares or any of them into shares of a
smaller amount than is fixed by the Constitution (subject,
nevertheless, to the provisions of the Act), provided always that
in such subdivision the proportion between the amount paid and
the amount (if any) unpaid on each reducad share shall ba the
same as |t was in the case of the share from which the reduced
share is derived; and

{iv]  subject to the provisions of these Regulations and the
Act, convert any class of shares into any other class of shares.
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57. The Company may by special resolution reduce its share capital, any
capital redemption reserve fund or share premium account in any manner and
subject to any incident authorised and consent reguired by law.

58, (1) The Cempany may by ordinary resolutlon, subject to the
provisions of this Constitution and the Act, convert [ts share capital or any class
of shares from ane currency to another currency,

(2}  The Company may be special resolution, subject to and in accordance
with the Act and the listing rules of the Exchange, convert one class of shares
into another class of shares.

STOCK

59. The Company may by ordinary resoclution convert any or all its paid up
shares Into stock and may from time to time by resolutien recenvert any stock
inte paid up shares of any denamination.

60.  The holders of stock may transfer the same or any part thereof in the
same manner and subject to these Regulations as and subject to which the
shares from which the stock arose might previously to conversion have been
transferred or as near thereto as circumstances admit but no stock shall be
transferable except in such units as the Directors may from time to time
determine, provided that such units shall not be greater than the nominal
amount of the shares fram which the stock arose,

61,  The holders of stock shall, according to the amount of stock held by
them, hawve the same rights, privileges and advantages as regards dlvidend,
return of capital, voting and other matters as if they held the shares from which
the stack arose, but no such privilege or advantage (except as regards dividend
and return of capital and the assets on winding up) shall be conferrad by any
such aliguot part of the stock which would not if existing in shares have
conferred that privilege or advantage, and no such conversion shall affect or
prejudice any preference or ather special privileges attached to the shares so
canverted,

62.  All provisions of these Regulations applicable to pald up shares shall
apply to stock and the words "share” and "sharehaolder” or similar expression
herein shall include "stock" or "stockholder”.

GENERAL MEETINGS

63, (1) Subject to the provisions of the Act, the Company shall in
each year hold a General Meeting in addition to any other meetings in that
year to be called the Annual General Meeting but within a period of {a) not
more than four months after the epnd of each financlal yvear while the
Company is listed on the Exchange; ar (b) not mora than six months after
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the end of each financial year in the case that the Company ceases to be
listed on the Exchange. Unless such reguirement is waived by the
Exchange, the interval betweean the end of each financial year and the date
of the Annual General Meeting shall not exceed such period as may be
prescribed by the Exchange from timeto time. The Annual General Mesting
shall be held at such time and place as the Directors shall appaint.

(2) All General Meetings other than Annual General Meetings shall
be called Extraordinary General Mestings.

64, The Directors may, whenever they think fit, convens an
Extracrdinary General Mesting and Extracrdinary General Meetings shall
also be convened on such regquisition or, in default, may be convened by
such requisitionists as provided by Section 176 of the Act, IF at any time
there are not within Singapore sufficient Directors capable of acting to farm
a guorum at a mesting of Directors, any Director may convene an
Extracrdinary General Mesting in the same manner as nearly as possible as
that in which meetings may be convened by the Directors,

65. The Company shall hold all General Meetings in Singapore, unless
prohibited by relevant laws and regulations in the jurisdiction of its
incorporation.

MOTICE OF GENERAL MEETINGS

66 (1] Subject to the provisions of the Act as to special resalutlens
and special notice and the calling of mestings at short notice, at |sast
fourteen days' notice in writing (exclusive both of the day on which the
notice is served or deemead to be served and of the day for which the notice
is given) of every General Meeting shall be given in the manner hersinafter
mentioned to such persons (including the Auditors) as are under the
provisions herein contained entitled to receive notice from the Company
and at least fourteen days' notice of such Meeting shall be given by
advertisement in the daily press and in writing to the Exchange.

(2) The accidental omission to glve notice to, or the non-racelpt by
any person entitled thereto, shall not invalidate the procesdings at any
General Mesting.

&7, (1)  Every notice calling a General Mesting shall specify the place
and the day and time of the Mesting and there shall appear with reasonable
preminence in every such notice a statement that a Member entitled to attand
and vote is entitled to appoint a proxy to attend and to vote instead of him
and that a praxy need not be a Member of the Company.

(2) In the case of an Annual General Meeting, the notice shall alsa
specify the Maeting as such.
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(31 In the case of any General Meeting at which business other
than routine business is to be transacted (special business), the notice shall
specify the general nature of the special business, and if any resolution is
to be proposed as a special resolution or as reguiring special notice, the
nctice shall contaln a statement to that effect.

&8, Al business shall be deemed special that is transacted at any
Extraordinary General Mesting, and all that is transacted at an Annual
General Meeting shall also be desmed special, with the exception of
sanctioning a dividend, the consideration of the financial statements and
the Directar's statement and the Auditer's report, and any other documents
required to be annexed to the financial statements , electing Directors in
place of those retiring by rotation or otherwise and the fixing of the
Directors' remuneration and the appointment and fixing of the remuneration
of the Auditors or determining the manner in which such remuneration |s ta
be fizxed. Any notice of a mesting called to consider special businsss shall
be accompanied by a statement regarding the effect of any proposed
resolution in respect of such special business.

PROCEEDINGS AT GENERAL MEETINGS

&9, Mo business other than the appointment of a Chairman shall be
transacted at any General Meeting unless a guorum is present at the time the
meeting procesds to business. Save as herein otherwise provided, two
Members present In person shall form a quorum, For the purpose of this
Ragulatien, "Mamber" Includes a persan attending by proxy or by attornay or
as representing a corporation which is a Member. Provided that (1) a proxy
representing more than one Member shall only count as one Member for the
purpese of determining the guorum; and (i} where a Member is representad
by more than ane proxy such proxies shall count as only ene Member for the
purpose of determining the quorum,

70. If within half an hour from the time appointed for the Meating a quorum
is not present, the Mesting If convened on the requisition of Members shall be
dizsalved. In any other case |t shall stand adjourned to the same day |n the
next week at the same time and place, or to such other day and at such other
time and place as the Directors may determine, and if at such adjourned
Meeting a quorum s not present within half an hour from the time appointed
for holding the Mesting, the Mesting shall be dissolved.

71.  The Chairman of the Directors or, in his absence, the Deputy Chairman
(if any} shall preside as Chairman at every General Meeting. If there is no
such Chairman or Deputy Chairman or if at any Meeting he is not present
within fifteen minutes after the tme appointed for holding the Mesting or is
unwilling to act, the Members present shall choose some Director to be
Chairman of the Mesting or, If no Director is present or if all the Directors
presant decline to take the Chair, some Mamber present to be Chairman,
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72, The Chairman may, with the consent of any Mesting at which a quorum
is present {and shall if so directad by the Meeting), adjoum the Meeting from
time to time and from place to place, but no business shall be transactad at
any adjourned Meeting except business which might lawfully have been
transacted at the Mesting from which the adjournment took place. When a
meeting Is adjourned for fourteen days or more, notice of the adjourned
Meeting shall be given as in the case of the original Mesting. Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned Mesting,

73. (1) If required by the listing rules of the Exchange, all resclutions
at any General Meeting shall be voted on by poll (unless such requirement is
waived by the Exchange).

(2) The Chairman may (and, If regquired by the listing rules of the
Exchange or if so directed by the mesting) appoint scrutineers (if and where
required by the listing rules of the Exchange) (i} at least one scrutineer shall
be appointed for each General Mesting who shall be independent of the
persons undertaking the polling process; and (i) the appeinted scrutinesr(s)
shall (2) ensure that satisfactory procedures of the voting process are in place
before the General Meeting; and (b) direct and supervise the count of the
vates cast through proxy and in person, and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the result of the poll.

74.  Subject to Regulation 73, at any General Meeting a reselution put to
the vote of the Me=sting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands) demanded; -

(i) by the Chairman of the mesting; or

(i) by at |east five Members present |n person or by proxy {where
a Member has appolnted more than one proxy, any one of such proxies
may represant that mamber) or attormey or in the casa of & corporation
by a representative and entitled to vote thersat: or

(i} by any Member or Members present in person or by proxy
(where a Member has appointed maore than ane proxy, any one of such
proxies may represent that member) or attorney or in the cases of a
corporation by a representative or any number or combination of such
Members, holding or representing not less than five per cent of the
total voting rights of all the Members having the right to vote at the
Mesting; orF

(lv) by a Member or Members present in person or by proxy (where
a Member has appointed more than one proxy, any one of such proxies
may represent that member) or attorney or in the case of a corporation
by a representative or any number or combination of such Members,
holding or represaenting shares in the Company conferring a right to
vote at the Meating being shares on which an aggregate sum has been
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paid up equal ko not less than five per cent of the total sum paid up on
all the shares conferring that right,

Provided always that no poll shall be demanded on the election of a Chairman
or on a guestion of adjournment, Unless a pall Is so demanded (and the
demand is not withdrawn) a declaration by the Chairman that a resolution has
besn carried or carriaed unanimously or by a particular majority or lost and an
entry to that effect in the minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of
or against the resolution. & demand for a poll may be withdrawn,

75.  If 2 poll is duly demanded (and the demand is not withdrawn) it shall
be taken in such manner {including the use of ballot or voting papers or
tickets) as the Chairman may direct and the result of a poll shall be deemed
to be the resclution of the Meeting at which the poll was demanded. The
Chairman may, and If so requested shall, appoint scrutineers and may adjourn
the Meeting to some place and time fixed by him for the purpose of declaring
the result of the pall.

76, If any votes are counted which ought not to have besn counted or
might have been rejected, the error shall not vitiate the result of the voting
unless it Is polnted out at the same Meeting or at any adjournment thereof,
and not In that case unless it shall in the opinion of the Chalrman be of
sifflcient magnitude.

77, Subject to the Act and the requirements of the Exchange, in the case
of equality of votes, whether on a show of hands or on a poll, the Chairman
of the Meeting at which the show of hands takes place or at which the poll is
demanded shall be entitied to a second or casting vate in addition to the votes
to which he may be entitled as a Member or as proxy of a Member.

78. A poll demanded on any question shall be taken either immediately or
at such subsequent time (not belng more than thirty days from the date of
the Meeting) and place as the Chairman may direct. No notice need ba given
of a poll not taken immediately .

79,  The demand for a poll shall not prevent the continuance of a Mesting
for the transaction of any business, other than the guestion on which the poll
has been demanded.

VOTES OF MEMBERS

80, (1) Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any special class of
shares for the time being forming part of the capital of the Company each
Member entitled to vote may vote in person or by proxy or attorney, and (in
the case of a corporation) by a representative.
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(2}  On ashow of hands every Member who is present in person or
by proxy or attarney, or in the case of a corporation by a representative, shall
have one vote provided that;-

(i} if a Member who is not a relevant intermediary |s
represented by two proxies, only one of the two proxies as
determined by their appointor shall vote on a show of hands
and in the absence of such determination, only one of the twa
proxies as determined by the Chairman (or by a person
authorised by him ) shall vote on & show of hands and on a poll;
and

{ii} in the case of a Member who is a relevant intermediary
who |s represented by two or more proxles, each proxy shall be
entitled to vote on a show af hands.

(3) every Member who is present in person or by proxy, attorney
or representative shall have one vote for each share which he holds or
represents Provided Always That notwithstanding anything contained in these
Regulations, a Depositar shall not be entitled to attend any General Mesting
and to speak and vote thereat unless his name is certified by the Depositony
to the Company as appearing on the Depository Register before the Cut-off
Time,

(4) For the purpose of determining the number of votes which a
Member, being a Depositor, or his proxy may cast on a poll, the Depositor ar
his proxy shall be deemed to hold or represent that number of shares entered
in the Depositor's Securities Accoint at the Cut-off Time as certified by the
Depositary to the Company, or where a Depositor has apportionad the balance
standing to his Securities Account as at the Cut-off Time betwesan two proxies,
to appartion the said number of shares between the two proxies in the same
proportion as specified by the Depositor In appointing the proxies; and
accordingly na Instrument appainting a praxy of a Depaositor shall be renderad
invalid merely by reasan of any discrepancy between the number of shares
standing to the credit of that 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 mesting, if the instrument is dealt with
in such manner as aforesaid.

81, Where there are joint holders of any share any one of such persons
may vote and be reckoned in a guorum at any Meeting either personally ar by
proxy of by attorney of in the case of a carporation by a represantative as if
he were solaly entitled therato but If more than one of such joint holders |5 so
present at any mesting then the person present whoss name stands first in
the Register of Members or the Depository Register (as the case may be) in
respect of such share shall alone be entitled to vote in respect thereof, Saveral
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,
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82,  If a Member is mentally disordered, or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, he may vote whather
on a show of hands or an a poll by his committes, curator bonis or such other
person as properly has the management of his estate and any such
committes, curator bonis or other person appolnted by that Court may vote
by proxy or attorney, provided that such evidence as the Directors may
require of the authority of the person claiming to vote shall have been
deposited at the Office before the Cut-cff Time.

83.  Subject to the provisions of these Regulations, every Member either
personally or by attorney or in the case of a corporation by a representative
and every proxy shall be entitled to be present and to vote at any General
Meeting and to be reckoned in the quorum thereat in respect of shares fully
paid and In respect of partly paid shares where calls are not due and unpald,

84, Mo objection shall be raised to the gualification of any voter except at
the Meeting or adjourned Meeting at which the vote objected to is given or
tendered and every vote not disallowed at such Mesting shall be valid for all
purposes. Any such objection made in dus time shall be referred to the
Chairman of the Meeting whose decision shall be final and conclusive,

a5, Cn a poll votes may be given either personally or by proxy or by
attorney or In the case of a corporation by |ts representative and a person
entitled to more than one vate need not use all his votas ar cast all the vates
he uses in the same way,

86, (1) Saveas otherwise provided in the Act:-

(i) a Member whao is not a relsvant intermediary may
appoint not mare than two proxies to attend, speak and vote at
tha same General Meeting; and

{if) a Mamber whe s a relevant intermediary may appolnt
maore than two proxies to attend, speak and vote at the same
General Mesting, but each proxy must be appointed to exercise
the rights attached to a different share or shares held by such
Member,

(2) In any case where a Mamber is a Depositor, the Company shall
be entitled: -

(1) ta reject any instrument of proxy lodged If the Depositor
Is not shown to have any shares entered in its Securities
Account as at the Cut-off Time as certified by the Depository to
the Company, and

(i) to accept as validly cast by the proxy or proxies
appointed by the Depositor on a poll that number of votes which
correspends to or |s less than the aggregate number of shares
entered In [ts Securities Account of that Depositor as at the Cut-
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off Time as certified by the Depository to the Company, whether
that number is greater or smaller than the number specifiad in
any instrument of proxy executed by or on behalf of that
Dapositor.

(3) Whera a Member appoints more than one praxy, he shall specify
the proportion of his shareholding to be represented by each proxy. If no such
proportion or number s specified the first named proxy may be treated as
representing 100% of the shareholding and any second named proxy as an
alternate to the first named,

(4) Voting right(s) attached to any shares in respect of which a
Member has not appointed a proxy may only be exercised at the relevant
general mesting by the member personally or by his attorney, or in the case
of a corporation by its representative.

(5) Where a Member appoints a proxy In respect of more shares
than the shares standing to his name In the Register of Members, or in the
case of a Depositor, standing to the credit of that Depositor's Securities
Account, such proxy may not exercise any of the vates or rights of the shares
not registered to the name of that Member in the Register of Members or
standing to the credit of that Depositor's Securities Account as at the Cut-off
Time, as the case may be.

(6) A Member who has deposited an Instrument appolnting any
number of proxies to vote on his behalf at a General Meeting shall not be
precluded from attending and voting in person at that General Mesting, Any
such appointment of all the proxies concerned shall be deemed to be revoked
upon the attendance of the Member appointing the proxy/proxies at the
relevant General Meeting.

{7} The Company shall be entitled and bound, in determining rights
to vobte and other matters in respect of & completad |nstrument of proxy
submitted to It, to have regard to the instructions (if any) given by and the
notes {if any) s=t out in the instrument of proxy.

87. A prowy or atterney nesd not be a Member, and shall be entitled to
vate on a show of hands on any question at any General Meeting,

88, Any instrument appointing a praxy shall be in writing in the
cammeon ferm (induding the ferm approved from time to time by the
Depasitory) approved by the Directors and: -
(a) in the case of an individual, shall be: -
(i) under the hand of the appointor or his attorney

duly authorised in writing If the instrument is
deliverad parsonally or sent by post; or
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(i) authorised by that individual through such
method and in such manner as may be approved
by the Directors, if the instrument is submitted
by electronic communication;

(b) in the case of a carporation:-

(i) under its commaon s=al in accordance with its
constitutional documents or executed as a desd
in accordance with the Act or under the hand of
its attorney ar a duly authorised officer of the
corporation or, in the case of the Depository or
its nominee, signed by its duly authorized officer
by some method or system of mechanical
slgnatire as the Depository of its nomines may
deem appropriate, if the instrument is deliverad
personally or sent by post; or

(i} authorised by that corporation through such
method and in such manner as may be approved
by the Directors, if the instrument is submitted
by electronic communication,

Any such instrument not so authenticated by use of such procadures shall be
deamed not to have been received by the Company.

89, (1) The instrument appointing a proxy, together with the power of
attorney or other authority, if any, under which the instrument of proxy is
signed or a duly certified copy of that power of attorney or other autharity
(failing previous registration with the Company) shall be attached to the
instrument of proxy and:-

(&) If sent personally oF by post, must be left at the Office
ar such other place (if any) as is specified for the purpose in the
notice convening the General Mesting; or

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

and in elther case bafore the Cut-off Time failing which the instrument may
be treated as invalid,

(2)  The Directors may, in their absolute discration, and in relation
to such Members or class of Members as they may determine, specify the
means through which instruments appeinting a proxy may be submitted by
alectronic communications, as contemplated by Regulation 88(b}(ii). Whera
the Directors do not so specify in ralation to a Member (whether of a class or
otherwise), Reaulation 87{a}(ii) shall apply,
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(3) An instrument appointing a proxy shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the Mesting as for the
Meeting to which it relates Provided that an instrument of proxy relating to
maore than one meeting (including any adjournment thereaf] having once been
so delivered for the purpoases of any meeting shall not be required again to be
delivered for the purposes of any subseguent mesting to which |t relates. An
instrument of proxy shall be deemed to include the power to demand or concur
in demanding a poll on behalf of the appointer, Unless atherwise instructed, a
proxy shall vote as he thinks fit. The signature on an instrument appointing a
proxy nead not be witnessed.

90, The Directors may, in their absolute discretion:-

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

(b}  designate the procedure for
Instrument appointing a proxy,

authenticating an

as contemplated in Regulation 38(1)a)(ii) and 88(1 ) b){ii} for application to
such members or class of Members as they may determine. Where the
Directors do not so approve and designate |n relation to a Member {whether
of a class or otherwise}, Regulation 88(1){a)(l) andfor (as the case may he)
Regulation 88(1){b)(i) shall apply.

%1, A wote given in accordance with the terms of an instrument of proxy
{which for the purposes of these Regulations shall also indude a power of
attorney ) shall be valid notwithstanding the previous death or mental disorder
of the principal or revocation of the proxy, or of the authority under which the
proxy was executed or the transfer of the share in respect of which the proxy
is given, provided that no Intimation In writing of such death, mental disorder,
ravacation of transfer shall havae been recalved by the Company at the Office
(or such other place as may be specified for the deposit of Instruments
appointing proxies) before the commencement of the Meeting or adjourned
Meeting (or in the case of a poll before the time appointed for the taking of
the poll} at which the proxy is used.

g92. Any corporation which is a Member may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as its
representative at any Meating of tha Company or of any class of Members and
the persons so authorised shall be entitled to exercise the same powers on
behalf of the corporation as the corporation could exercise as if it were an
individual Member of the Company, The Company shall be entitled to treat a
certificate under the seal of the corporation as conclusive evidence of the
appointment or revocation of appointment of a representative under this
Regulation,
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93,  Subject to the other provisions of Section 145 of the Act, the number
of the Directors, all of whom shall be natural persons, shall not be less than
two,

94, The Company in General Mesting may, subject to the provisions of
these Regulations, from tims to time remove any Director before the expiration
of his period of office (notwithstanding anything in these Regulations or in any
agreement between the Company and such Director) and appoint another
person in place of a Director so removed, and may increase or reduce the
number of Directors, and may alter their share qualifications. Until otherwise
determined by a General Mesting, there shall be no maximum number, Subject
to the provisions of these Regulations the Directors shall have power from time
to time and at any time to appoint any persan to be a Director either to fill a
casual vacancy or as an additional Director,

85,  The first Directors were Soh Leng Woon and Lee Li Ching.

96, A Director need not be a Member and shall not be required to hold
any share qualification in the Company and shall be entitled to attend and
speak at General Meetings,

97. (1) The fees of the Directors shall be determined from time to time
by the Company in General Meetings and such fees shall not be Increased
axcent 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 Meeting. Such fees shall be divided among the Directors in such
propartions and manner as they may agres and in default of agreement
equally, except that in the latter event any Director who shall hold office far
part anly of the perod in respect of which such fae is payvable shall be entitled
only to rank in such divislon for the proportion of fea related to the period
during which he has held office.

(2) Any Director who |2 appainted to any executive office or serves
an any committee or who otherwise performs or renders services, which, In
the opinion of the Directors, are outside his ordinary duties as a Director, may
be paid such extra remuneration as the Directors may determine, subject
however as is hereinafter provided in this Regulatian.

98. The fees (including any remunaration under Regulation 97(2) abave) in
the case of a Director other than an Executive Director shall be payable by a
fixed sum and shall not at any time be by commission on or percentage of the
prefits ar turnover, and no Director whether an Executive Directar or otherwiss
shall be remunerated by a commission on or percentage of tumover,

%9, The Directors shall be entitled to be repaid all traveling or such

reasonable expenses as may be incurred in attending and returning from
meetings of the Directors or of any committea of the Directors or Genaral
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Meetings or otherwise howsoever in or about the business of the Company in
the course of the performance of their duties as Directors.

100, Subject to the Act, the Directors on behalf of the Company may pay a
gratulty or penslon or allowance on retirement to any Director or former
Director who had held any other salaried office or place of profit with the
Company or to his widow or dependents or relaticns or connecticns and may
make contributions to any fund and pay premiums for the purchass or
provision of any such gratuity, pension or allowance,

101, The Directors may procure the establishment and maintenance of or
participate in or conftribute to any non-contributory or contributory pension or
superannuation fund or life assurance scheme or any other scheme whatsoever
for the benefit of and pay, provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or emoluments to any parsons
(including Directors and other officers) who are or shall have baen at any time
in the employment or service of the Company ar of the predecessors in
business of the Company or of any subsidiary company, and the wives, widows,
families or dependents of any such persons. The Directors may also procure
the establishment and subsidy of or subscription and support to any
institutions, associations, clubs, funds or trusts calculated to be for the benefit
of any such persons as aforesald or otherwiss to advance the interests and
well-being of the Company or of any such other company as aforesald or of its
Members and payment for or towards the Insurance of any such persons as
aforesaid, and subscriptions or guarantess of money for charitable or
benevolent objects or for any exhibition or for any public, general or useful
object,

102, (1) Mo Director or intending Director shall be disgualified by his
office from contracting or entering into any arrangement with the Company
gither as vendor, purchaser or otherwise nor shall such contract or
arrangement or any contract or arrangement entered into by or on behalf aof
the Company |n which any Director shall be in any way interested be avalded
nor shall any Director so contracting or belng so Interested be llable to account
to the Company for any profit realised by any such contract or arrangement
by reason only of such Director holding that office or of the fidudary relation
thereby established.

(2) Every Director and Chief Executive Officer (to whom Section 156 of the
Act applies) shall observe the provisions of Section 156 of the Act relating to
the disclosure of the interests in contracts or proposed contracts with the
Company of of any affice or property held by him which might create dutias or
interests in conflict with his dutles or interests as a Director or such officer {as
the case may be) and any contract or arrangement to be entered into by or an
behalf of the Company in which any Director or Chief Executive Officer shall be
in any way interested shall be subject to any requirements that may be
imposed by the Exchange.

(3) For the avoidance of doubt, the provision of a loan to a Director or a
Chief Executive Officer to meat expenditure incurred or to be Incurred: -
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(a) in defending any criminal or civil proceedings in
connection with any alleged negligence, default, breach of duty
or breach of trust by such Director or Chief Executive Officer in
relation to the Company; or

(b) in connection with an application for relief; or

{c) defending himself in an investigation by a regulatory
authority or against any action proposed to be taken by a
regulatory authority, in connection with any alleged negligence,
default, breach of duty or breach of trust in relation to the
Company; or

any action to enable such Director or Chief Executive Officer ta avold incurring
such expenditure, shall be permitted subject to the provisions of the Act and
the listing rules of the Exchange.

(4] Mo Director and Chief Executive Officer shall vote in respect of any
contract, arrangement or transaction in which he is so interested as aforesaid
or in respect of any allokment of shares in or debentures of the Company to
him and if he doas so vote his vate shall not be counted.,

(5] A Directar, notwithstanding his interest, may be counted |n the guorum
present at any mesting where he or any other Director is appointed to hold
any office or place of profit under the Company, or where the Directors resolve
to exercise any of the rights of the Company (whether by the exercise of voting
rights or otherwise) to appoint or concur in the appointment of a Director to
hold any office or place of profit under any other company, or where the
Directors resalve to enter into or make any arrangements with him or on his
behalf pursuant to these Regulations or where the terms of any such
appolntment or arrangements as herelnbafore mentioned are considered, and
he may vate on any such mattar othas than |n respact of the appolntmaeant af
or arrangements with himself or the fixing of the terms thereaf, A Director shall
not vote in respect of any contract or arrangement or proposed contract or
arrangement {n which he has directly or indirectly a personal material interest,

(&) Subject to the Act and the listing rules of the Exchange, the provisions
of this Regulation may at any time ba suspended or relaxed to any extent and
gither generally or in respect of any particular contract, arrangement or
transaction by the Company in General Meeting, and any particular contract,
arrangemeant or transaction carrled out in contravention of this Regulation may
be ratified by Ordinary Resolution of the Company.

103, (1) A Director may hold any other office or place of profit under the
Company {except that of Auditor) and he or any firm of which he is a member
may act in a professional capacity for the Company in conjunction with his
office of Director, and oan such terms as to remuneration and otharwisa as tha
Directors shall determine. A Director of the Company may be or become a
director or other officer of, or otherwise interested in, any company promoted
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by the Company or in which the Company may be interested as vendor,
purchaser, shareholder or otherwise, and no such Director shall be accountable
to the Company for any remunemation or other benefits received by him as a
director or officer of, or from his interest in, such other company unless the
Company atherwise directs,

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

MANAGING DIRECTORS

104, (1)  The Directors may from time to time appoint one or more
af their body to be Managing Director or Managing Directors of the Company
(or any equivalent appointment{s) howsoever described) and may from time
to time (subject to the provisions of any contract betwsen him or them and
the Company) remove or dismiss him or them from office and appoint anather
or others in his or thelr places. Where an appointment Is for a fixed term such
term shall not excesd five years,

(2} A Managing Director (or any Director holding an  equivalent
appointment) shall at all times be subject to the control of the Directors but
subject thersto the Directors may from time to time entrust to and confer upon
a Managing Director (or any Director holding an equivalent appointment) for
the time being such of the powers exercisable under these Regulations by the
Directors as they may think fit and may confer such powers for such time and
to be exercised on such terms and conditions and with such restrictions as they
think expadient and they may confer such powers either collaterally with or to
the exclusion of and in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or
any of such powers,

VACATION OF OFFICE OF DIRECTOR / REMOVAL AND
RESIGNATION

105, (1) Subject as herein otherwise provided or to the terms of any
subsisting agreement, the office of a Director shall be vacated on any one of
the following events, namely:-

(i) If he |5 prohibited from being a Director by reason of any
order made under the Act or any applicabla law;
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{ii} if he ceases to be a Director by virtus of any of the
provisions of the Act;

HHILH] If he resigns by writing under his hand left at the Office;

(v}  if he is declared a bankrupt during his term of office or if
he suspends payments or makes any arrangement or
compounds with his creditors generally;

{v) if he should be found lunatic or becomes mentally
disordered and incapable of managing himself or his affairs;

{vi}  If he absents himself from meetings of the Directors for
a continuous perlod of six months without leave from the
Directors and the Directors resalve that his office be vacated,;

(vit} if he is removed by a resolution of the Company in
General Mesting pursuant to these Regulations; or

{viii) if he is disqualified from acting as a director in any
jurisdiction for reasons other than technical grounds.

(2) In accordance with the provisions of Section 152 of the Act, the
Company may by ordinary resolution of which special notice has been given
remave any Director before the expiration of his period of office,
notwithstanding any provision of these Regulations or of any agresment
betwesn the Company and such Director but without prejudice to any claim he
may have for damages for breach of any such agresment, The Company in
General Mesting may appoint another person in place of a Director so0 removed
from office and any person so appointed shall be subject to retirement by
ratatlon at the same time as if he had beceme a Director on the day on which
the Director in whose place ha |5 appointed was |ast elected a Director. In
default of such appointment the vacancy so arising may be filled by the
Directors as a casual vacancy.

ROTATION OF DIRECTORS

106, Subject to these Regulations and to the Act, at each Annual General
Meeting at least one-third of the Directors for the time being (or, if their
number i not a multiple of three, the number nearest to but not greater than
one-third) shall retire from office by rotation. Provided that all Directors shall
ratire from offics at least ance every threa years,

107, The Directors to retire by rotation shall Include (so far as necessary to
abtain the number required) any Director who is due to retire at the mesting
by reason of age or who wishes to retire and not to offer himself for re-slection.
Any further Directors so to retire shall be thosa of the other Directors subject
to retirement by rotation who have beean longest in office since their last re-
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election or appointment or have been in office for the three years since their
last election. However as betwesn persons who became or were |ast re-elected
Directors on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot, A retiring Director shall be eligible
for re-election,

108, (1) The Company at the Mesting at which a Director retires under
any pravision of these Regulations may by ordinary resolution fill up the
vacated office by electing a person thersto.

(2) A resoiution for the appointment of two 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 mesting
without any wvote being given against it, and any resolution moved In
eantravention of this Regulation shall be void

(3} In default the retiring Director shall be deemed to have besn re-slected,
unless; -

{i) at such Mesting it is expressly resolved not to fill up such
vacated office or a resolution for the re-election of such Director
Is put to the Meeting and lost; or

(i) stich Director is disgualified under the Act from helding
office as a Director or has given notice in writing to the Company
that he is unwilling to be re-slectad;

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

{lvl where the default is due ta the moving of a resslution In
contravention of Regulation 108(2).

109. Mo person, other than a Director retiring at the Meeting, shall, unless
recommended by the Directors for re-election, be eligible for appaintment as
a Director at any General Meeting unless not less than eleven clear days before
the day appointed for the Mesting thers shall have been eft at the Office notice
in writing signed by some Member 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 duly signed by the nominees giving his
cansant to the nomination and signifying his candidature for the office or the
intention of such Member to propose him, Provided that in the case of a persan
recommended by the Directors for election nine clear days' notice only shall be
necessary and notice of each and every candidate for election shall be served
an all Members at least seven clear days prior to the Mesting at which the
glection s to take place,

110. (1) The Directors shall have power at any time and from time to

fll casual vacances  pine pn appoint any person to be a Directer either to fill 2 casual vacancy or as
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an additional Director but the total number of Directors shall not at any time
excead the maximum number (if any) fized by these Regulations. Any Director
s0 appointed shall hold office only until the next Annual General Meeting and
snall then be eligible for re-election but shall not be taken inte account in
determining the number of Directors who are to retire by rotation at such
Meeting.,

(2) The Company may be ordinary resolution appaint any person to be a
Director either as an additional Director or to fill a casual vacancy.

ALTERNATIVE DIRECTORS

111, (1) Any Director of the Company may at any time appoint any
person who is not a Director or an altermate of another Director and who is
approved by a majority of his Co-Directors to be his Alternate Director and
may at any time remove any such Alternate Director from office, An Altemate
Director so appointed shall be entitled to receive from the Company such
propartion (If any) of the remuneration otherwise payable to his appointor as
such appolntor may by notice in writing to the Company from time to time
diract, but save as aforesaid he shall not in respect of such appointment be
entitled to receive any remuneration from the Company, Any fes paid to an
Alternate Director shall be deducted from the remuneration otherwise payable
to his appointor,

(2) An Alternate Director shall (subject to his giving to the Company
an address in Singapore) be entitled to receive notices of all meetings of the
Directors and to attend and vote as a Director at such meetings at which the
Director appointing him is not personally present and generally to perform all
functions of his appointor as a Director in his absence,

(3) An Alternate Director shall Ipso facto cease to be an Alternate
Director if his appointor ceases for any reasan to be a Director otherwise than
by retiring and being re-elected at the same mesting,

(4) All appointments and removals of Alternate Directors shall be
effected In writing under the hand of the Director making or terminating such
appointment left at the Office,

(5) Mo person shall be appointed the Alternate Director for more
than one Director, Mo Director may act as an Alternate Director,

PROCEEDINGS OF DIRECTORS

112, (1)  The Directors may mest together for the despatch of business,
adjourn or otherwise regulate thair meetings as they think fit. Unless otherwise
determined, a majority of the Directars for the time being appeinted to the
Board of Directors shall be & quorum. Questions arising at any mesating shall
be determined by a majority of votes and in case of an equality of vates the
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Chairman of the meeting shall have a second or casting vote Provided Always
That the Chairman of 2 mesting at which only two Directors are competent to
vote on the question at issue shall not have a second or casting vote.

(2} & Director may, and the Secretary on the reguisition of a
Director shall, at any time summon a mesting of the Directors by notice in
writing given to each Director.

(3)  The accidental omission to give to any Director, or the non-
receipt by any Director of, a notice of a meeting of Directors shall not invalidate
the proceedings at that mesting.

(4)  Directors may participate in @ meeting of the Board of Directors
by means of a conference telephone or similar communications eguipment 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 2 mesting pursuant to this provision shall
constitute presence in person at such meeting; Provided that this sub-
Regulation shall not authorise a meeting of the Directors to be held salely by
such means unless a physical mesting and resolution in writing {(pursuant to
Regulation 116) is not possible because the number of Directors in Singapore
at the time of the meeting or resciution In writing (as the case may be} s
insufficient to form a quorum.

113, A mesting of the Directors at which a quorum is presant at the time the
meeting proceeds to business shall be competent to exercise all the powers
and discretions for the time being exercisable by the Directors,

114, The 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 these Regulations the Directors or Director may, except (n
an emergency, act only for the purpose of filling up such vacancles to such
minimum aumber of of summoning General Maatings of the Campany, If there
are no Directars or Director able or willing to act, then any two Members may
summeon a General Meeating for the purpose of appointing Directors.

115, The Directars may from time to time eleck a Chairman and, if desired,
a Deputy Chairman and determine the period for which he is or they are to
hold office. The Deputy Chairman shall perform the duties of the Chairman
during the Chalrman's absence. The Chairman or, In his absence, the Deputy
Chairman shall preside as Chairman at meetings of the Directors but if no such
Chalrman or Deputy Chairman is electad or if ab any meeting the Chairman
and the Deputy Chairman are not present within five minutes after the time
appointad for holding the same, the Directors present shall choose ane of their
number to be Chairman of such mesting. Any Director acting as Chairman of
a meeting of the Directors shall in the case of an equality of votes have the
Chairman's right to a second or casting vote where applicable,

116. A resolution in writing signed, or approved by electronic mail, letter or
facsimile or any form of electronic communication appraved by the Directors
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for such purposes from time to time incorporating, if the Directors deem
necessary, the use of security andfor identification procedures and devices
approved by the Directors, by a majority of the Directors for the time being
{who are not prohibited by the law or these Regulations from veoting on such
resolutions) and constituting a guorum shall be as effective as a resolution
passed at a meating of the Directors duly convenad and held, and may consist
of several documents in the like form sach signed or approved as aforesaid
provided that where a Directar is not so present but has an alternate who is so
present, then such resolution must also be signed by such Alternate. All such
resolutions shall be described as "Directors’ Resolutions" and shall be
forwarded or otherwise delivered to the Secretary without delay, and shall be
recorded by him in the Company's Minute Book,

117, The Directors may delegate any of thelr powers to committees
ecansisting of such member ar members of thelr body as they think fit. Any
committes so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on them by the Directars.

118, A committee may elect a Chairman of its meetings. If no such chairman
is elected, or if at any mesting the Chairman is not present within five minutes
after the time appointed for holding the same, the members present may
choose one of thelr number to be Chairman of the meeting.

119, A committee may mest and adjourn as its members think proper.
Quastions arising at any mesting shall be determined by a majority of vates of
the members present, and in case of an equality of votes, the Chairman shall
have a second or casting vote,

120, All acts dong by any mesting of Directors or a committee of Directors
or by any person acting as Director shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was some defect In the
appolntment of any such Director or person acting as aforesaid ar that they or
any of them were disquallfied ar had vacated office oF were not entitled to
vate, be as valid as if every such person had been duly appolnted and was
qualified and had continued to be a Director and had been entitied to vote.

GENERAL POWERS OF DIRECTORS

121, The management of the business of the Company shall be vested in, or
under the direction or supervision of, the Directors who (in addition to the
powers and authorities by these Regulations or otherwise expressly conferred
upon them) may exercise all such powers and do all such acts and things as
may be exercisad or done by the Company and are nat hereby or by the Act
expressly directed or required to be exercised or done by the Company in
Genaral Meating but subject nevertheless to the provisions of the Act and aof
these Regulations and to any regulations from time to time made by the
Company In General Meeting, provided that no regulations so made shall
invalidate any prior act of the Directors which would have bean valid if such
regulation had not been made; provided always that the Directors shall not
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carry into effect any sale or proposals for disposing of the whole or
substantially the whole of the Company's undertaking or property unless those
proposals have been approved by the Company in General Meating.

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

123, The Directors may from time to time by power of attorney under the
Seal 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 excesading those vested In or exercisable by the Directars
under these Regulations) 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 such
attorney as the Directors may think fit and may also authorise any such
attorney to subdelegate all or any of the powers, authorities and discretions
vastad in him,

124, The Company or the Directors on behalf of the Company may In
exercisa of the powers In that behalf conferred by the Act cause to be kept a
Branch Ragister or Reglsters of Members and tha Directors may (subject to the
provisions of the Act) make and vary such regulations as they think fit in
respect of the keeping of any such Registers.

125, 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.

BORROWING POWERS

126, The Directors may at their discretion exerciss every borrowing power
vested in the Company by its Constitution or permitted by law and may borrow
or raise money from time to time for the purpose of the Company and secure
the payment of such sums by mortgaga, charge or hypothecation of or upan
all or any of the property or assets of tha Company Including any uncalled or
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called but unpaid capital or by the issue of debentures (whether at par or at
discount or premium) or otherwise as they may think fit.

SECRETARY

127, The Secretary or Secretaries shall, and a Deputy or Assistant Secretary
or Secretaries may, be appointed by the Directors for such term, at such
remuneration and upan such conditions as they may think fit, and any
Secretary, Deputy or Assistant Secretary so appointed may be removed by
them,

SEAL

128, (1) The Directors shall provide for the safe custody of the Seal,
which shall only be used by the autharity of the Directors or a committes of
Directors authorised by the Directors in that behalf, and every Instrument to
which the Seal is affixed shall {subject to the provisions of these Hequlations
as to certificates for shares) be affived in the presence of and signed by two
Directors, or by a Director and by the Secretary or some other pearson
appointad by the Directors in place of the Secretary for the purpose.

(2)  TheCompany may exercise the powers conferred by the Act with
regard to having an Official Seal for use abroad, and such powers shall be
vested in the Directors.

(3) The Company may have a duplicate Seal as referred to In
Saction 124 of the Act which shall be a facsimile of the Seal with the addition
on its face of the words "Share Seal”,

AUTHENTICATION OF DOCUMENTS

129,  Any Director or the Secretary or any persan appointed by the Directors
for the purpose shall have power to authenticate any documents affecting the
canstitution of the Company and any resolutions passed by the Company or
the Directors, and any books, records, documents and financlal statements
relating to the busihess of the Company, and to certify coples thereof or
extracts therefrom as true coples or extracts, and where any books, records,
documents or financial statements are elsewhera than at the Office, the local
manager and other officer of the Company having the custody thereof shall be
desmed to be a person appointed by the Directors as aforesaid,

130, A document purporting to be a copy of a resolution of the Directors or
an extract from the minutes of a meseting of Directors which is certified as such
in accordance with the provisions of the last preceding Regulation shall be
canclusive evidance in favour of all persons dealing with the Company upon
the faith thereof that such resolution has besn duly passed or, as the case may
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be, that such extract is a true and accurate record of a duly constituted meeting
of the Directors.

DIVIDENDS AND RESERVES

131, The Directors may, with the sanction of the Company, by ordinary
rasolution declare dividends but (without prejudice ko the powers of the
Company to pay interest on share capital as hereinbefore provided) no
dividend shall be payable except out of the profits of the Company.

132, Subject to the rights of holders of shares with special rights as to
dividend (if any), all dividends shall be declared and paid according to the
amounts paid on the shares in respact whereof the dividend is paid, but (for
the purposes of this Regulatian anly) no amount pald on a share in advance of
calls shall be treated as paid on the share. All dividends shall be apportioned
and pald pro rata according to the amount paid on the shares during any
portion or portions of the period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank for dividend as from a
particular date such shares shall rank for dividend accordingly.

133,  Motwithstanding Regulation 133 , if, and so far as in the opinion of the
Directors, the profits of the Company justify such payments, the Directors may
pay fixed preferential dividends on any express class of shares carrying a fixed
preferential dividend expressed to be payabla on a fixed date an the half-yeary
or other dates (if any ) prescribed for the payment theraof by tha terms of issue
of the sharas, and subject thersto may also from time to time pay to the
holders of any other class of shares interim dividends thereon of such amounts
and on such dates as they may think fit.

134, If the Company issues shares at a premium, whether for cash or
otherwise, the Directors shall transfer a sum egual to the aggregate amount
or value of the premiums to an account called the "Share Premium Account”
and any amount for the time being standing te the credit of such account shall
not be applied in the payment of any cash dividend,

135, Mo dividend or ather moneys payable on or in respect of a share shall
bear interest against the Company,

136, The Directors may deduct from any dividend or other moneys payable
to any Member on or in respect of a share all sums of monay (if any) presently
payable by him to the Company on account of calls ar In connection therewith,
or any other account which the Company is required by law to withhald or
deduct,

137. The Directors may retain any dividend or other moneys payable on or
in respect of a share on which the Company has a lien and may apply the sama
in or towards satisfaction of the debts, liabilities or engagements |n respact of
which the llen axists.,
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138, The Directors may retain the dividends payable on shares in respect of
which any person is under these Regulations, as to the transmission of shares,
entitled to become a Member, or which any person under these Regulations is
entitled to transfer, until such person shall become a Member in respect of
such shares or shall duly transfer the same.

139, The payment by the Directors of any unclaimed dividends or other
moneys payable on or in respect of a share into a separate account shall not
constitute the Company a trustes in respect therecf, All dividends unclaimed
after being declared may be invested or otherwise made use of by the Directors
for the benefit of the Company and any dividend unclaimad after a pericd of
six years from the date of declaration of such dividend may be forfeited and if
s0 shall revert to the Company but the Directors may at any time thereafter at
their absolute discretion annul any such forfeiture and pay the dividend so
forfeited ta the persan entitled tharato prior to the farfeiture. For the avoidance
of doubt na Member shall be entitled to any interast, share of revenue or ather
benefit arising from any unclaimed dividends, howsoever and whatsoever.

140, 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 or in any one or more of such ways, and the Directors
shall glve effect to such Resalution, and where any difficulty arises in regard
to such distribution, the Diractors may sattle the same as thay think expadient
and in particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine that
cash payments shall be made to any Members upon the footing of the valus
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.

141, (1) Whenever the Directors or the Company in General Mesting
have resolved or proposad that a dividend (including an interim, final, special
ar ather dividend) be, paid or declared on the ordinary share capital of the
Company, the Directors may further resolve that Members entitied to such
dividend be entitled to elect to recelve an allotment of ordinary shares credited
as fully paid in lieu of cash in respect of the whole or such part of the dividend
as the Directors may think fit. In such case, the following provisions shall
apply:-

(i) the basis of any such allotment shall be determined by
the Directors;

(i) the Directors shall determine the manner in which
Members shall be entitled to elect to receive an allotment of
ordinary shares credited as fully paid In lizu 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 far forms of election for completion
by Members (whether in respect of a particular dividend or
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dividends or generally), determining the procedure for making
such election) ar 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 expadient In
connection with the provisions of this Regulation;

(i} the right of election may be exercised in respect of the
whaole of that portion of the dividend in respect of which the right
of 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 whola or any part of
that portion;

(ivl  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 ordinary shares in respect whereof the share election
has been duly exercised (the "elected ordinary shares®) and in
lisu and in satisfaction theresf ordinary shares shall be allotted
and credited as fully paid to the holders of the elected ordinary
shares on the basis of allotment determined as aforesald and for
such purpose and notwithstanding the provisions of Regulation
146, the Directors shall (a) capltalise and apply the amount
standing to the credit of any of the Company's reserve accounts
(including share premium account and any capital redemptian
reserve funds) or any sum standing to the credit of the profit
and loss account or otherwise for distribution as the Directors
may determing, such sum as may be required to pay up in full
(ta the nominal value thereof) the appropriate number of
ordinary shares for allotment and distribution to and among the
holders of the eflected ardinary shares on such basis or (b) apply
the sum which would atherwise have been payable in cash to
the holders of the elected ordinary shares towards payment of
the approprate number of ordinary shares for allotment and
distribution to and among the holders of the elected ordinary
shares on such basis,

(2) (i) The ordinary shares allotted pursuant to the provisions of

Regulation 142(1) shall rank pari passy in all respects with the ordinary
shares then in issue save only as regards participation in the dividend which Is
the subject of the alaction referred to above (including the rlght to makea the
election referred to abave) 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,

[ii} The Directors may do all acts and things considerad necessary or

expadient to give effect to any capitalisation pursuant to the provisions of
Regulation 142{1), with full power to make such provisiens as they think fit In
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the case of shares becoming distributable in  fractions (including,
notwithstanding any provision to the contrary in these Regulations, provisions
whereby, in whole or in part, fractional entitlements are aggregated and sold
and the net proceeds distributed to those entitled, or are disregarded or
raunded up or down, or whereby the benefit of fractional entitlements accrues
to the Company rather than te the Members concerned).

(3) The Directors may, on any occasion when they resolve as provided in
Regulation 142(1), determine that rights of election under that paragraph shall
not be made available to the persons who are registered as holders of ordinary
shares in the Register of Meambers or (as the case may be) in the Depository
Reqgister, or in respect of ordinary shares the transfer of which is registered,
after such date as the Directors may fix subject to such exceptions as the
Directors think fit, and In such event the provisions of this Regulation shall be
read and construed subject to such determination.

(4) The Directors may, on any occasion when they resolve as provided in
Regulation 142(1), further determine that no allatment of shares or rights of
election for shares under that paragraph shall be made available or made to
Members whose registered addresses entered in the Register 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 anly entitlement of the Members aforesald shall
be to receive |n cash the relevant dividend resslved or proposed to be paid or
declared,

(5) Matwithstanding the foregoing provisions of this Regulation, if at any
time after the Directors’ resolution to apply the provisions of Regulation 142(1)
in relation to any dividend but prior to the allotment of ordinary shares
pursuant thersto, 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 implemeant
that proposal, the Directors may at thelr abseluts discretion and without
assigning any reasan therefor, cancel the proposed application of Regulation
142(1).

142, Any dividend or other moneys pavable in cash on or in respect of a share
may be paid by cheque or warrant sent through the post to the registered
address of the Member or person entitled thereto or, if several persons are
registered as joint holders of the share or are entitled thereto In consequence
of the death or bankruptey of the holder, to any one of such persons or to such
person and such address as such persons may by writing direct Provided that
where the Member is a Depositor, the payment by the Company ta the
Depositary 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, Every such cheque and warrant shall be made payable to the order
of the parson to wham it is sent or to such persen 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 if purporting
to be endorsed or the recelpt of any such persan shall be a good discharge to
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the Company. Every such cheque and warrant shall be sent at the risk of the
parson entitled to the money represented thereby,

143, Atransfer of shares shall not pass the right to any dividend declared on
such shares before the registration of the transfer,

RESERVES

144,  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 far meeting contingencies or for
the gradual liguidation of any debt or liability of the Company or for repairing
or maintaining the works, plant and machinery of the Company or for special
dividends or bonuses or for equalising dividends or for any other 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. Tha 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 alsa, without placing the same to reserve, carry forward any profits which
they may think it not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES

145, The Company may, upon the recommendation of the Directors, by
ardinary resolution resolve that it is desirable to capitalise any sum for the time
being standing to the credit of any of the Company's reserve accounts
{including share premium account and any capital redemption reserve funds)
ar any sum standing to the credit of the profit and loss account or atherwise
available for distribution; provided that such sum be not required for paying
the dividends on any shares carrying a fixed cumulative preferential dividend
and accordingly that the Directors be authorised and directed to appropriate
the sum resolved to be capitalisad to the Members holding shares in the
Company in the proportions in which such sum would have been divisible
among them had the same been applied or have been applicable in paying
dividends and to apply such sum on their behalf either In or towards paying up
the amounts (If any)} for respectively or In paying up In full unissued shares or
debentures of the Company of a nominal amount eqgual to such sum, such
shares or debentures to be allotted and distributed and credited as fully paid
up to and among such Members in the proportion aforesaid or partly in ane
way and partly in the other, Provided that a share premium account and a
capital redemption reserve fund may only be applied hereunder in the paying
up of unlssued shares to be issuad to Mambers as fully paid shares. Where any
difficulty arises in respact of any such distribution the Directors may sattle the
same as they think expedient and in particular they may fix the value for
distribution of any fully pald-up shares or debentures, make cash payments to
any Members on the footing of the value so fixed in order to adjust rights, and
vast any such shares or dabantures in trustess upon such trusts for the parsons
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entitled to share in the appropriation and distribution as may seem just and
expadient to the Directors, When deemed requisite a proper contract for the
allotment and acceptance of any shares to be distributed as aforesaid shall be
delivered to the Registrar of Companies for registration in accordance with the
Act and the Directors may appoint any person to sign such contract on behalf
of the persons entitled to share in the appropriation and distribution and such
appointment shall be effective.

146, Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriations and applications of the sum resolved to
be capitalised thereby, all allotments and issues of fully paid shares or
debentures (if any), and generally shall do all acts and things required to give
effect thereto and also to authorise any person to enter on behalf of all the
Members entitled therato Into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debenturas to which they may be entitled upon such capitalisation
or (as the case may require} for the payment up by the Company on their
behalf, by the application therste of their respective propertions of the sum
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares and any agreement made under such
authority shall be effective and binding on all such Members,

MINUTES AND BOOKS

147, (1}  The Directors shall cause minutes to be made in books to be
provided far the purpose of recording:-

(i) all appointments of officers made by the Directors;

{ii} the names of the Directors present at each mesting of
Directors and of any committee of Directors; and

(i) all resclutions and proceedings at all Mestings of the
Company and of any class of Members, of the Directors and af

committess of Directors and of its Chief Executive Officers,

within one month of the date upon which the relevant meeting was hald,
(2) Any such minutes af any meeting, must be signed by the
Chairman of such meating and shall be conclusive evidence without any further

proof of the facts stated therain.

148, The Directors shall duly comply with the provisions of the Act and the
SFA and in particular the provisions with regard to:

(a)  the registration of charges created by or affecting
praperty of the Company;
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(b}  the keeping of registers as required by the SFA and the
Act; and

{c) the production and furnishing of copies of such registers
to the Registrar,

149, Any register, index, minute book, financial statement or other book
required by these Regulations or by the Act to be kept by or on behalf of the
Company may be kept either by making entries in bound books or by recording
them in any other manner that the Directors think fit (including in electronic
form). If such records are kept in electronic form, the Directors shall ensure
that they are capable of being reproduced in hard copy form. In any case in
which bound books are not used, the Directors shall take reasonable
precautions for ensuring the proper maintenance and authenticity of such
records, guarding agalnst falsification and for Facllitating discovery of any
falsifications.

FINANCIAL STATEMENTS

150, The Directors shall cause to be kept such financial statements and other
records as are necessary to comply with the provisions of the Act, the SF4 and
the listing rules of the Exchange and shall cause those records to be kept in
such manner as to enable them to be convenlently and properly audited.

151, Subject to the provisions of Section 199 of the Act, the financial
statements and other record shall be kept at the Office or at such other place
ar places as the Directors think fit within Singapore and shall be apen to the
inspection of the Directors, No Mamber (other than a Director) shall have any
right to inspect any financial statement or book or document or other recording
of the Company except as is conferred by law or authonised by the Directors
or by an ordinary resolution of the Company.

152, In accordance with the provisions of the Act and the listing rules of the
Exchange, the Directors shall cause to be prepared and to be laid bafore the
Company In General Mesting such financial statements and reports as may be
prescribed by the Act and the listing rules of the Exchange. The interval
betwesn the close of a financial year of the Company and the issue of the
financial statements relating thersto shall not exceed six months,

153, A copy of every financial statement which is to be laid before a Genaral
Meeting of the Company (including every document required by the Act to be
annexed therato) together with a copy of every report of the Auditors relating
thereto and of the Directors’ raport shall not less than fourtesn dayvs before
the date of the Mesting be sent to every Member of, and every holder of
debentures (if any) of, the Company and to every other person who is entitled
to receive notices from the Company under the provisions of the Act or of these
Requlations;
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Provided that and subject to the provisions of the listing rules of the
Exchange (a) these documents may be sent less than fourteen days before the
date of the Meeting if all persons entitled to receive notice of Meetings so
agree;

Provided further that this Regulation shall not require a copy of these
documents to be sent to any person of whose address the Company Is not
aware or to more than one of the jeint halders of a share in the Company or
the several persons entitled thereto in consequence of the death or bankruptcy
of the holder or otherwise but any Member to whom a copy of these documents
has not been sent shall be entitled to receive a copy free of charge on
application at the office.

154, Such number of sach document as is referred to in the preceding
Regulation or such ather number as may be required by the Exchange shall be
forwarded to the Exchange at the same time as such documents are sent to
the Members.

155, So far as may be permitted by the Act, the Directors may cause the
financial statements which have been |aid before the Company at an Annual
General Meeting, to be revised if it appears to the Directors that such financial
statements do not comply with the requirements of the Act, provided that any
ameandments to the financlal statements are limited te the aspects in which the
financial statements did not comply with the provisions of the Act and any
other consaquential revisions.

AUDITORS

156, Auditors shall be appointed and their duties regulated in accordance
with the provisions of the Act, Every Auditor of the Company shall have a right
of access at all times to the financial statements and other records of the
Company and shall make his report as required by the Act.

157, Subject to the provisians of the Act, all acts done by any person acting
as an Auditor shall, as regards all persons dealing In good faith with the
Company, be valid, notwithstanding that there was some defect In his
appointment or that he was at the time of his appointment not qualified for
appointment.

158. The Auditors shall be entitled to attend any General Meeting and to
receive all notices of and other communications refating to any General
Meeting to which any Member is entitled and to be heard at any General
Meeting on any part of the business of the Meeting which concerns them as
Auditors,

NOTICES

159. (1)  Any notice or document may be served by the Company on any
Membar:-
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(a) persanally;

{b) by sending it through the post in a prepaid letter or
wrapper addressad to such Member at his registered address in
the Register of Members ar the Depository Register as the cass
may be);

{c) through electronic communication to the current address
aof the Member (which may include an email address);

(d) through making such notice or document available on a
website prescribed by the Company from time to time;

(2} siich other manner as the Company and the Member may
agres in writing; or

{f) any other means in the manner as may be permitted
under applicable laws and the listing rules of the Exchange,

(2) Where a notice or document is served by the Company through
making such notice or decument avallable on a website pursuant to Regulatian
159({1)(d), the Company shall separately provide a physical notification
pursuant ta Regulation 159{1){b) to Members notifying them of the fallowing:-

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

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

{c) the address of the website;

(d)  the place on the website where the document may be
accessed; and

(2} how to access the document.

160, All notices with respect to any shares to which persons are jointly
entitled shall be given to whichever of such persons is named first on the
Reqgister of Members or the Depository Register (as the case may be) and
notice so given shall be sufficlent notice ta all the halders of such shares.

161, Subjection to Fegulation 159, any Member with a registered address
shall be entitled to have served upon him at such address any notice or
document to which he is entitled to be served with under these Regulations,

162, Motwithstanding Regulation 161, a Member who has no registerad

address in Singapore shall not be entitled to be served with any notice or
decument to which he would otherwise entitled to be served with under tha
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Regulations, unless and until he has notified in writing the Company or the
Depasitory (as the case may be) an address in Singapore which shall be
deemed his registerad address for the purposs of service of any notice or
document,

163, For the purposes of Regulation 159 and 161 and subject to the
applicable laws ralating to electranic communications, including, inter alla, the
Act and the listing rules of the Exchange; -

{a) A& Member shall be implied to have consented to receive
such notice or document by way of such electronic
communication and shall not have a right to elect to receive the
physical copy of such notice or document,

(b} MNotwithstanding Regulation 159, 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 by
physical copy, and such Member shall be desmed to have
consented to receive such notice or document by way of
electronic communication if he was given such an opportunity
and he falled 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 natice or dacument,

(<) Motwithstanding Regqulations 164{a) and 164{b), the
Company shall send to the Members physical copies of such
notices or documents as may be specified by the Act or the
listing rules of the Exchange.

164, A person entitled to a share in consequence of the death or bankruptcy
of a Member or otherwise upon supplying to the Company such evidence as
the Directars may reasonably require to show his title te the share, and upon
supplving also an address |n Singapore for the service of notice, shall be
entitled to have served upon him (subject to Regulation 163) at such address
any notice or document to which the Member but for his death or bankruptcy
or otherwise would be entitled and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) In tha
share, Save as aforesaid, any notice or document delivered or sent by post to
or laft at the registered address of any Member In pursuance of these
Regulations shall {ratwithstanding that such Mamber be then dead or bankrupt
or otherwise not entitled to such share and whether or not the Company have
notice of the same) be deemed to have been duly served in respect of any
share registered In the name of such Member as sole or joint holder,

165, (1) Any notice or other document if sent by post, and whether by
airmail or not, shall be deamed to have bean sarved on the day following that
on which the envelope or wrapper containing the same is posted, and in
proving such service by post it shall be sufficient to prove that the letter or
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wrapper containing the same was properly addressed and put into the post
office as a prepaid letter or wrapper.

(2)  Any notice of other document is sent or served by electronic
cammunications;

(a) to the current address of the Member pursuant to
Regulation 159(c) shall be deemed to have besn duly given,
sent, served or delivered at the time of transmission of the
electronic communication by the email server or facility operated
by the Company or its service provider to the current address of
such person (notwithstanding any delayed receipt, non-delivery
or “returned mail" reply message or any other error message
indicating that the electronic communication was delayed or not
successfully sent) unless otherwise provided under the Act or
the listing rules of the Exchange; and

(b} by making it available on a website purspant to
Regulation 152(d}, shall be deemed to have been duly given,
sent or served on the date on which the notice or document is
first made available on the website unless otherwise provided
under the Act ar the listing rules of the Exchange.

166, Any notice on bahalf of the Campany or of the Directors shall be deemead
effectual if it purports to bear the signature of the Secretary or other duly
authorised officer of the Company, whether such signature |s printed or
written,

167,  When a given number of days notice or notice extending aver any ather
period is required to be given the day of service shall, unless it is otherwise
provided or reguired by these Regulations or by the Act, be not counted in such
number of days ar period.

168, Motice of every General Meeting shall bs given in the manner
hereinbefore authorisad to:-

(i) every Member;

(i) every person entitled to a share in consequance of tha
death or bankruptcy or otherwise of a Member who but for the
same would be entitled to recelve notice of the Meeting;

{ii)  the Auditor for the time being of the Company; and

{l¥}  the Exchange.
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WINDING UP

169, Ifthe Company is wound up {whether the liquidation is voluntary, under
supervision or by the Court) the Liguidator may, with the authority of a special
resolution, divide among the Members in specie or 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 desms fair upon any one or more class
or classes of property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different classes of
Members. The Liguidator may, with the like authority, vest the whole or any
part of the assets in trustess upon such trusts for the benefit of Members as
the Liguidator with the like authority thinks ft, and thae liquidation of the
Company may be closed and the Company dissolved, but no Member shall ba
compelled to accept any shares or other securities in respect of which there is
a liability,

170, On a voluntary winding up of the Company, no commission or fes shall
be paid to a Liguidator without the prior approval of the Members in Ganeral
Meating. The amount of such commission or fee shall be notified to all Mem bers
not less than seven days prior to the Meeting at which it is to be considerad.

INSURANCE

171, Subject to the Act, the SFA and Regulation 172, to the maximum effect
permitted by law, the Company may pay, or agree to pay, @ premium for a
contract insuring a person who is a Director, Auditor, Secretary or other officer
of the Company, including a parson whao is, at the request of the Company, a
director or secretary of another company, or a director, secretary or other
officer of a subsidiary of the Company, against costs, charges, losses, expenses
and liabilies Incurred by the person in the execution and discharge of his
dutles or In relation thereto Including any llability by hirm In defending any
proceedings, civil or criminal, which relate to anything done or omitted or
alleged fo have been done or omitted by him as an officer or employes of the
Company.

INDEMNITY

172, Subject to the provisions of the Act, every Director, Auditor, Secratary
ar other officer of the Company shall be entitled to be indemnified by the
Campany agalnst all costs, charges, losses, expenses and llabilities Incurred
by him in the execution and discharge of his duties or in relation thereto, and
in particular and without prejudice to the generality of the foregeing, no
Director, Manager, Secretary or other officer of the Company shall be liable for
the acts, receipts, neglects or defaults of any other Director or officer or for
jolning in any receipt or other act for conformity or for any loss or expense
happening to the Company through the insufficiency or deficiency of titie to
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any property acquired by order of the Directors for or on behalf of the Company
aor 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, insoclvency 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 misfartune whatever which shall happen in the execution of the
duties of his office or in relation thereto unless the same happen through his
own negligence, wilful default, breach of duty or breach of trust,

ALTERATION OF CONSTITUTION

173,  No delation, amendment or addition to the Constitution shall be mada
unless prior approval in writing has bean obtained from the Exchange for such
deletion, amendment or addition.

SECRECY

174, Mo Member shall be entitled to require discovery of or any information
relating to any detail of the Company's trade or any matter which may be in
the nature of a trade secret, mystery of trade or secret process which may
relate to the conduct of the business of the Company and which in the opinion
of the Directors |t will ba inexpedient in the interast of the Members of the
Company to communicate to the public save as may be authorised by law,

PERSONAL DATA

175, (1) A Member who |5 a natural person is deemead to have consented
to the collection, use and disclosure of his or her 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 sarvice
praviders) of that Member's halding of shares In the Company;

(e} implementation and administration of any service
provided by the Company or its agents or service providers) to
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(2}

its Members to receive notices of meetings, annual reports and
other shareholder communications andfor 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 mesting (including
any adjournment thereof) and the preparation and compilation
of the attendance lists, minutes and other documents relating to
any General Meating (incuding the adjournment thereof);

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

(h)  compliance with any applicable laws, listing rules of the
Exchange, take-over rules, regulations and/for guidelines; and

(i) purposes which are reasonably related to any of the
above purpose,

Any Member who appoints a proxy and/or represantativa far any

General Meeting and/or any adjournment thereof is deemed to have warranted
that where such Member discloses the personal data of such proxy andf/or
representative to the Company (or its agents or service providers), that
Member has aobtained the prior consent of such proxy and/or representative
for the collection, use and disclosure by the Company (or its agents or service
providers) of the personal data of such proxy andfor represantative for the
purposes specified In this Regulation 175, and is deemed to have agread to
indemnify the Company In respect of any penalties, llabilities, claims,
demands, losses and damages as a result of such Member's breach of

warranty.
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)
P5 CAPITAL HOLDINGS LTD.

(Incorporated in the Republic of Singapore)
(Company Registration Number: 199806046G)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of P5 Capital Holdings
Ltd, (the “Company”) will be conducted through electronic means on 29 September 2020 at 9.45 a.m.,
(or soon thereafter following the conclusion of the Annual General Meeting of the Company to be held
by way of electronic means at 9.30 a.m., on the same day or any adjournment thereof) for the purpose
of considering and, if thought fit, passing with or without any modifications, the following resolutions:-

All capitalised terms used in this Notice which are not defined herein shall bear the same meanings
ascribed to them in the circular to shareholders of the Company dated 4 September 2020 (the
“Circular’).

1. ORDINARY RESOLUTION 1 : THE PROPOSED DIVERSIFICATION OF THE CORE BUSINESS
OF THE GROUP TO INCLUDE ENERGY BUSINESS

That:

(a) approval be and is hereby given for the Group to diversify its existing business in the
sale and distribution of lightings, high-end furniture, kitchen, decorative lighting and
wardrobe systems and the supply of mid-range furniture and bespoke carpentry works
to include the Energy Business which comprises renewable and sustainable energy and
its related business and any other transactions and activities necessary or desirable in
connection therewith;

(b) the Company be and is hereby authorised to invest in, purchase, enter into joint ventures
or otherwise, acquire or dispose of, from time to time, any such assets, investments and
interest that is in line with the Energy Business, on such terms and conditions as the
Directors of the Company deem fit, and such acts or things as they deem desirable,
necessary or expedient to give effect to any such investment, purchase, acquisition or
disposal; and

(c) the Directors and each 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), and to exercise such discretion in relation to the
Proposed Diversification as they or each of them may deem fit, with such modifications
thereto (if any) as they or each of them may consider necessary, desirable or expedient,
in order to give full effect to this resolution.

2. SPECIAL RESOLUTION 2 : THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF
THE COMPANY

That:

(a) the regulations contained in the New Constitution submitted to this meeting, as set out
in the Circular to Shareholders dated 4 September 2020, be approved and adopted as
the Constitution of the Company in substitution for, and to the exclusion of, the Existing
Constitution; and

(b) the Directors and each 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), and to exercise such discretion in relation to the
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Proposed Adoption of the New Constitution as they or each of them may deem fit, with
such modifications thereto (if any) as they or each of them may consider necessary,
desirable or expedient, in order to give full effect to this resolution.

By Order of the Board

P5 Capital Holdings Ltd.
Lim Shao-Lin

Executive Director and Chief Executive Officer
4 September 2020

Notes:

The EGM is being convened, and will be held, by electronic means pursuant to the COVID19 (Temporary Measures)
(Alternative Arrangements for Meetings for Companies, Variable Capital Companies, Business Trusts, Unit Trusts and
Debenture Holders) Order 2020 published on 13 April 2020 (“COVID-19 Order”) which was gazetted on 13 April 2020
and is deemed to have come into operation on 27 March 2020, and which sets out the alternative arrangements in
respect of, inter alia, general meetings of companies as well as the Joint Statement by the Accounting and Corporate
Regulatory Authority, the Monetary Authority of Singapore and the Singapore Exchange Regulation which was issued
on 13 April 2020 (and subsequently updated on 27 April 2020 and 22 June 2020), providing a checklist (which provides
further guidance on the COVID-19 Act and the COVID-19 Order) to guide listed and non-listed entities on the conduct
of general meetings during the period from 27 March 2020 to 30 September 2020. For full details of the alternative
arrangements to be made, Shareholders should also refer to the announcement to be made by the Company on 4
September 2020, together with the Notice of EGM.

Due to the current COVID-19 restriction orders in Singapore, Shareholders will NOT be able to physically attend the
EGM. The Company has made alternative arrangements for (i) a “live” webcast of the EGM, which allows Shareholders
to view the proceedings of the EGM contemporaneously (“‘LIVE WEBCAST”); and (ii) a “live” audio-only means (via
telephone), which allows Shareholders to observe the proceedings of the EGM contemporaneously (“‘LIVE AUDIO
STREAM”) via mobile phones, tablets or computers. Shareholders who wish to participate will have to commence pre-
registration from 4 September 2020 onwards and must pre-register by 9.45 a.m. on 26 September 2020, at the URL
https://rebrand.ly/P5CH for the Company to authenticate his/her/its status as members. Authenticated members will
receive email instructions on how to access the Live Webcast of the proceedings of the EGM by 28 September 2020.
Members who do not receive an email by 28 September 2020, but have registered by the 26 September 2020 deadline,
may contact the Company through email at the following address: Yifan@easyvideo.sg with the following details (1)
the member’s full name; and (2) his/her/its identification/registration number.

Investors who hold Shares through relevant intermediaries as defined in Section 181(C) of the Companies Act, other
than through their Depository Agents (as defined in Section 81SF of the Securities and Futures Act, Chapter 289) and
wish to watch the Live Webcast of the EGM must approach their respective Depository Agents to pre-register by 9.45
a.m. on 18 September 2020 in order to allow sufficient time for their respective depository agents to in turn pre-register
their interest with the Company.

Shareholders who pre-register to watch the Live Webcast may also submit questions related to the resolutions to be
tabled for approval at the EGM. To do so, all questions must be submitted by 9.45 a.m. on 25 September 2020, in
advance of the EGM by email to IR@p5.com.sg and provide their particulars as follows for verification purposes:

(a) Full name (for individuals)/company name (for corporates) as per CDP/SRS Account records;
(b) NRIC or Passport Number (for individuals)/Company Registration Number (for corporates);
(c) Number of shares held;

(d) Manner in which the individual holds shares in the Company (e.g. via CDP, Scrip or SRS)

(e) Contact Number; and

(f) Email Address

The Company will endeavour to address all substantial and relevant questions received from Shareholders and publish
its responses prior to the EGM via SGXNET. The Company will publish the minutes of the EGM within one month after
the conclusion of the EGM on SGXNET.

Shareholders will not be able to vote through the Live Webcast or attend the EGM in person. Voting at the EGM is by
proxy ONLY. The Proxy Form is made available with the Notice of EGM on SGXNET on 4 September 2020.
Shareholders (whether an individual or corporate) who wish to vote on any or all of the resolutions at the EGM must
appoint the Chairman of the Meeting as their proxy to vote on his/her/its behalf by submitting the completed Proxy
Form for the EGM.



APPENDIX C — NOTICE OF EXTRAORDINARY MEETING

7. Shareholders should specifically indicate how they wish to vote for or vote against (or abstain from voting on) the
resolutions set out in the Notice of EGM in the proxy form, failing which the appointment of the Chairman of the EGM
as proxy for that resolution will be treated as invalid.

8. Investors who hold their Shares through relevant intermediaries as defined in Section 181 of the Companies Act,
Chapter 50 (including CPF investors, SRS investors and holders under depository agents) and who wish to exercise
their votes by appointing the Chairman of the Meeting as proxy should approach their respective relevant intermediaries
(including their respective CPF agent banks, SRS approved banks or depository agents) to submit their voting
instructions by 9.45 a.m. on 18 September 2020 in order to allow sufficient time for their respective relevant
intermediaries to in turn submit a proxy form to appoint the Chairman of the Meeting to vote on their behalf by 9.45
a.m. on 27 September 2020.

9. The instrument appointing the Chairman of the EGM as proxy must be submitted to the Company in the following
manner no later than 9.45 a.m. on 27 September 2020:

(a) if in hard copy by post, to be lodged at the registered office of the Company’s Share Registrar, M & C Services
Private Limited, at 112 Robinson Road #05-01, Singapore 068902; or
(b) if submitted electronically, to be received by M & C Services Private Limited via email at

gpb@mncsingapore.com by attaching a signed PDF copy of the Proxy Form.

10. A member who wishes to submit an instrument of proxy may also download, complete and sign the Proxy Form, before
submitting it by post to the address provided above, or scanning and sending it by email to the email address provided
above.

11. In view of the current COVID-19 situation and the related safe distancing measures which may make it difficult for
members to submit completed Proxy Forms by post, members are strongly encouraged to submit completed Proxy
Forms electronically via email.

12. The instrument appointing the Chairman of the Meeting as proxy must be signed by the appointor or his attorney duly
authorised in writing. Where the instrument appointing the Chairman of the Meeting as proxy is executed by a
corporation, it must be executed either under its seal or under the hand of an officer or attorney duly authorised.

13. The Company shall be entitled to reject the instrument appointing the Chairman of the Meeting as proxy if it is
incomplete, improperly completed, illegible or where the true intentions of the appointor are not ascertainable from the
instructions of the appointor specified in the instrument appointing the Chairman of the Meeting as proxy (including any
related attachment) (such as in the case where the appointor submits more than one instrument appointing the
Chairman of the Meeting as proxy).

14. In the case of a member whose Shares are entered against his/her name in the depository register (as defined in
Section 81SF of the Securities and Futures Act, Chapter 289), the Company may reject any instrument appointing the
Chairman of the Meeting as proxy lodged if such member is not shown to have Shares entered against his/her/its name
in the depository register as at 72 hours before the time appointed for the EGM, as certified by The Central Depository
(Pte) Limited to the Company.

IMPORTANT REMINDERS

Due to the constantly evolving COVID-19 situation, the Company may be required to change its EGM arrangements at short
notice. Members are advised to regularly check the Company’s announcements released on SGXNET for updates on the EGM.

Personal Data Privacy:

“Personal data” in this notice of EGM has the same meaning as “personal data” in the Personal Data Protection Act 2012, which
includes your name and your proxy’s and/or representative’s name, address and NRIC/Passport number. By submitting an
instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or any adjournment thereof,
a member of the Company (i) consents to the collection, use and disclosure of the member's and its proxy(ies)s or
representative’s personal data by the Company (or its agents) for the purpose of the processing and administration by the
Company (or its agents) of proxies and representatives appointed for the EGM (including any adjournment thereof) and the
preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including any adjournment
thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or
guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s
proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior express consent of such
proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of
such proxy(ies) and/or representative(s) for the Purposes, (iii) undertakes that the member will only use the personal data of such
proxy(ies) and/or representative(s) for the Purposes; and (iv) 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. Your personal
data and your proxy and/or representative’s personal data may be disclosed or transferred by the Company to its subsidiaries,
its share registrar and/or other agents or bodies for any of the Purposes, and retained for such period as may be necessary for
the Company’s verification and record purposes.
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APPENDIX D - PROXY FORM

P5 CAPITAL HOLDINGS LTD. IMPORTANT:
(Company RegiStration Number: 1 99806046G) . The Extraordinary General Meeting (‘EGM”) is being convened, and will be
(lnCOI"porated in the Republic of Singapore) held, by electronic means pursuant to First Schedule of the COVID-19

(Temporary Measures) (Alternative Arrangements for Meetings for
Companies, Variable Capital Companies, Business Trusts, Unit Trusts and
Debenture Holders) Order 2020. Printed copies of the Notice of EGM (the
“Notice”) will NOT be sent to members. Instead, the Notice will be sent to
members of the Company by electronic means via publication on the
SGXNET.

PROXY FORM . Alternative arrangements relating to attendance at the EGM via electronic
EXTRAORD'NARY GENERAL MEET'NG means (including arrangements by which the EGM can be electronically
accessed via “live” audio-visual webcast or “live” audio-only stream,
. . submission of questions in advance of the EGM, addressing of substantial
This proxy form has _been made ava_\llable on SGXNET on 4 and relevant questions, will be set out in the Company’s announcement
September 2020. A printed copy of this proxy form will NOT be dated 4 September 2020, as well as the Notice on SGXNET on 4

despatched to members of the Company. September 2020.

. Due to the current COVID-19 restriction orders in Singapore, members of
the Company will not be able to attend the EGM in person. A member
(whether individual or corporate) must appoint the Chairman of the EGM as
his/her/its proxy to attend, speak and vote on his/her/its behalf at the EGM
if such member wishes to exercise his/herlits voting rights at the EGM.

IN)

w

o~

. CPF/SRS investors who wish to appoint the Chairman of the EGM as proxy
should approach their respective SRS Operators to submit their votes by
9.45 a.m. on 18 September 2020.

Please read the notes to this Proxy Form.

«

*I/We, (Name) (*NRIC/Passport/Registration No.)

of (Address)

being a *member/members of P5 CAPITAL HOLDINGS LTD, (the “Company”), hereby appoint the Chairman of the EGM of
the Company as *my/our proxy to attend and vote for *me/us on *my/our behalf at the EGM to be held by electronic means on
Tuesday, 29 September 2020 at 9.45 a.m. or soon thereafter following the conclusion of the Annual General Meeting of the
Company (to be held by way of electronic means at 9.30 a.m. on the same day or any adjournment thereof) and at any
adjournment thereof.

*|/We direct the Chairman of the EGM of the Company, being *my/our proxy to vote for or against and/or to abstain from voting
on the resolutions to be proposed at the EGM as indicated hereunder. In the absence of specific directions in respect of a
resolution, the appointment of the Chairman of the EGM as proxy for that resolution(s) will be treated as invalid.

*Delete as appropriate

No. | RESOLUTIONS No. of Votes | No. of Votes | No. of Votes
FOR** AGAINST** | ABSTAIN**

1. Ordinary Resolution: To approve the proposed
diversification of the existing business of the Group
to include Energy Business

2. Special Resolution: To approve the proposed
adoption of the new Constitution of the Company

** Voting will be conducted by poll. If you wish to exercise all your votes “For” or “Against” the relevant resolution or to “Abstain” from voting on the
relevant resolution in respect of all your votes, please tick () within the relevant box provided. Alternatively, if you wish to exercise some and not
all your votes ‘For” and “Against” the relevant resolution and/or to “Abstain” from voting in respect of the relevant resolution please indicate the
number of votes “For”, the number “Against” and/or the number “Abstain” in the boxes provided for the relevant resolution.

Dated this day of 2020

Total Number of Shares in: No. of Shares

(a) CDP Register

(b) Register of Members

Signature(s) of Member(s)/Corporation’s Common Seal
IMPORTANT: PLEASE READ NOTES OVERLEAF



APPENDIX D - PROXY FORM

Notes:

Due to the fast-evolving COVID-19 situation in Singapore, the Company may be required to change its EGM
arrangements at short notice. The Company is taking the relevant steps in accordance with Part 4 of the COVID-19
(Temporary Measures) Act 2020. This proxy form has been made available on SGXNET. A printed copy of the proxy form will
NOT be despatched to members.

1.

If the member has Shares entered against his name in the Depository Register (maintained by The Central Depository (Pte)
Limited), he should insert that number of Shares. If the member has Shares registered in his name in the Register of Members
(maintained by or on behalf of the Company), he should insert that number of Shares. If the member has Shares entered
against his name in the Depository Register and Shares registered in his name in the Register of Members, he should insert
the aggregate number of Shares entered against his name in the Depository Register and registered in his name in the
Register of Members. If the number of Shares is not inserted, this form of proxy (“proxy form”) will be deemed to relate to
all the Shares held by the member.

Due to the current COVID-19 restriction orders in Singapore, members of the Company will not be able to attend the EGM in
person. A member of the Company (whether individual or corporate) must submit his/her/its proxy form appointing the
Chairman of the EGM as his/her/its proxy to attend, speak and vote on his/her/its behalf at the EGM if such member wishes
to exercise his/herl/its voting rights at the EGM. In appointing the Chairman of the EGM as proxy, a member of the Company
(whether individual or corporate) must give specific instructions as to voting, or abstentions from voting, in respect of a
resolution in the form of proxy, failing which the appointment of the Chairman of the EGM as proxy for that resolution will be
treated as invalid.

This duly executed proxy form, together with the power of attorney or other authority (if any) under which it is signed, or duly
certified copy thereof, must:

(a) if submitted by email, to be received by M & C Services Private Limited at gpb@mncsingapore.com; or

(b) if submitted by post, to be lodged at the office of the Company’s Share Registrar, M & C Services Private Limited at 112
Robinson Road #05-01, Singapore 068902.

in either case, by 9.45 a.m. on 27 September 2020 (being not less than forty-eight (48) hours before the time appointed for
holding the EGM) (or at any adjournment thereof) and in default the instrument of proxy shall not be treated as valid.

In view of the current COVID-19 situation and the related safe distancing measures which may make it difficult for
members of the Company to submit completed proxy form by post, members of the Company are strongly
encouraged to submit the completed proxy forms electronically via email.

The Chairman of the EGM, as proxy, need not be a member of the Company.

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

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

For investors who hold Shares in the capital of the Company under CPF Investment Scheme (“CPF Investors”) or
Supplementary Retirement Scheme (“SRS Investors”), this proxy form is not valid for their use and shall be ineffective for all
intents and purposes if used or purported to be used by them. SRS Investors who wish to appoint the Chairman of the EGM
to act as their proxy should approach their respective CPF Agent Banks or SRS Operators to submit their voting instructions
at least seven (7) working days before the EGM (i.e. by 9.45 a.m. on 18 September 2020) in order to allow sufficient time for
their respective CPF Agent Banks or SRS Operators to in turn submit a proxy form to appoint the Chairman of the EGM to
vote on their behalf by the cut-off date.

The Company shall be entitled to reject the instrument appointing the Chairman of the EGM as proxy if it is incomplete,
improperly completed or illegible or where the true intentions of the appointor are not ascertainable from the instructions of
the appointor specified in the instrument appointing the Chairman of the EGM as proxy. In addition, in the case of Shares
entered in the Depository Register, the Company may reject any instrument appointing the Chairman of the EGM as proxy
lodged if the member, being the appointor, is not shown to have Shares entered against his name in the Depository Register
as at seventy-two (72) hours before the time appointed for the holding of the EGM, as certified by The Central Depository
(Pte) Limited to the Company.
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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 4 September 2020.




