DOCUMENT DATED 16 JUNE 2017

THIS DOCUMENT IS ISSUED BY BRITISH AND MALAYAN TRUSTEES LIMITED (THE “COMPANY”).
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT
CAREFULLY.

If you are in any doubt in relation to the contents of this Document (as defined herein) or as to the action you
should take, you should consult your stockbroker, bank manager, solicitor, accountant, tax adviser or other
professional adviser immediately.

If you have sold your ordinary shares in the capital of the Company, you should immediately forward this
Document, the notice of Court Meeting, the notice of Extraordinary General Meeting and the accompanying
Proxy Forms (each as defined herein) to the purchaser or to the stockbroker or other agent through whom the
sale was effected for onward transmission to the purchaser.

The Singapore Exchange Securities Trading Limited assumes no responsibility for the correctness of any of the
statements made, reports contained or opinions expressed in this Document.

BRITISH AND MALAYAN TRUSTEES LIMITED

(Incorporated in Singapore)
(Company Registration No.: 192400010M)
IN RELATION TO

(1) THE PROPOSED RESTRUCTURING EXERCISE BY WAY OF A SCHEME OF ARRANGEMENT UNDER
SECTION 210 OF THE COMPANIES ACT, CHAPTER 50 OF SINGAPORE;

(2) THE PROPOSED APPROVAL FOR THE ADOPTION OF THE BRITISH AND MALAYAN HOLDINGS
EMPLOYEE SHARE OPTION SCHEME 2017;

(3) THE PROPOSED APPROVAL FOR THE ADOPTION OF THE BRITISH AND MALAYAN HOLDINGS
PERFORMANCE SHARE PLAN 2017;

(4) THE PROPOSED GRANT OF AUTHORITY TO OFFER AND GRANT OPTIONS AT A DISCOUNT
UNDER THE BRITISH AND MALAYAN HOLDINGS EMPLOYEE SHARE OPTION SCHEME 2017; AND

(5) THE PROPOSED APPROVAL FOR THE ADOPTION OF THE GENERAL SHARE ISSUE MANDATE OF
BRITISH AND MALAYAN HOLDINGS LIMITED

IMPORTANT DATES AND TIMES:

COURT MEETING TO APPROVE THE SCHEME

Last date and time for lodgement of Proxy Form : 2 July 2017 at 10:00 a.m.
Date and time of Court Meeting : 4 July 2017 at 10:00 a.m.

EXTRAORDINARY GENERAL MEETING
Last date and time for lodgement of Proxy Form : 2 July 2017 at 10:15 a.m.

Date and time of Extraordinary General Meeting : 4 July 2017 at 10:15 a.m. (or as soon thereafter
following the conclusion of the Court Meeting to
be held at 10:00 a.m. on the same day and at the
same place (or its adjournment thereof))

Place of Court Meeting and Extraordinary General : 1 Coleman Street
Meeting #08-01 The Adelphi
Singapore 179803

The action to be taken by you is set out on pages 58, 65 and 66 of this Document.

Your attention is also drawn to the indicative timetable set out on pages 13 and 14 of this Document and
the notes thereunder.
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DEFINITIONS

In this Document, the following definitions apply throughout unless otherwise stated or the context
otherwise requires:

“2014 Amendment Act’ : Companies (Amendment) Act 2014 (No. 36 of 2014)

“2016 AGM” : The annual general meeting of the Company held on 28 October
2016

“2017 Amendment Act” : Companies (Amendment) Act 2017 (No. 15 of 2017)

“ACRA” : The Accounting and Corporate Regulatory Authority of Singapore

“Announcement Date” : 6 April 2017, being the date of the announcement made by the

Company on SGXNET in relation to, inter alia, the Restructuring
and the Scheme

“Associates” : (@) In relation to a director, chief executive officer, substantial
shareholder or controlling shareholder of a company (being
an individual), means:

(i) his immediate family;

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

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

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

“Auditors” :  The auditors of NewCo for the time being

“Authorisations” : (@) In relation to NewCo, all authorisations, consents,
clearances, permissions and approvals as are necessary
or required (for or in respect of the Restructuring and the
implementation of the Scheme) by NewCo under any and
all applicable laws from all Governmental Agencies or third
parties; and

(b) in relation to the Company, all authorisations, consents,
clearances, permissions and approvals as are necessary
or required (for or in respect of the Restructuring and the
implementation of the Scheme) by the Company under any
and all applicable laws from all Governmental Agencies or
third parties

“Award” : A contingent award of fully paid-up NewCo Shares granted under
the NewCo PSP



DEFINITIONS

“Award Date”

“Award Letter”

“Award Shares”

“BMT Constitution”

“BMT Share Issue Mandate”

“Books Closure Date”

“Business Day”

“CDPH

“Companies Act’

“Company” or “BMT”

“control”

“Controlling Shareholder”

“Court”

“Court Meeting”

“Court Order”

In relation to an Award, the date on which the Award is granted to
a Participant

A letter in such form as the NewCo Committee shall approve,
confirming an Award granted to a Participant by the NewCo
Committee

The new NewCo Shares which may be allotted and issued from
time to time pursuant to the vesting of the Awards

The constitution of the Company, as amended from time to time

The general share issue mandate of the Company, approved at
the 2016 AGM, which grants authority to the Directors pursuant
to Section 161 of the Companies Act and the Listing Manual,
inter alia, to allot and issue Shares and/or convertible securities
of the Company pursuant to the BMT Constitution and the Listing
Manual and in accordance with the terms of such mandate

A date and time (before the Effective Date) to be announced
by the Company, at which time the share transfer books and the
register of members of the Company will be closed to determine
the entitlements of the Shareholders in respect of the Scheme

A day (other than a Saturday or Sunday or public holiday) on
which commercial banks are open for business in Singapore

The Central Depository (Pte) Limited

The Companies Act, Chapter 50 of Singapore, as amended,
modified or supplemented from time to time

British and Malayan Trustees Limited (Co. Reg. No.
192400010M), a public company limited by shares incorporated
in Singapore on 19 March 1924, whose Shares are listed on the
Mainboard of the SGX-ST

The capacity to dominate decision-making, directly or indirectly,
in relation to the financial and operating policies of a company

A person who:

(@) holds directly or indirectly 15 per cent. or more of the total
number of issued shares excluding treasury shares and
subsidiary holdings in the company. The SGX-ST may
determine that a person who satisfies this paragraph (a) is
not a controlling shareholder; or

(b) in fact exercises control over a company

The High Court of the Republic of Singapore or, where applicable
on appeal, the Court of Appeal of the Republic of Singapore

The meeting of the Shareholders to be convened and held
pursuant to an order of the Court at 10:00 a.m. on 4 July 2017 at
1 Coleman Street, #08-01 The Adelphi, Singapore 179803

The order of the Court sanctioning the Scheme under Section 210
of the Companies Act



DEFINITIONS

“Date of Grant”

“Directors” or “Board”

“Document”

“Effective Date”

“EGM” or “Extraordinary
General Meeting”

“Encumbrances”

“Entitled Shareholders”

“EPS”

“Executive Director”

“Exercise Notice”

“Exercise Price”

“Existing Shareholder
Undertaking”

The date on which an Option is granted to a Participant pursuant
to the Rules of the NewCo ESOS

The directors of the Company or the board of directors of the
Company as at the Latest Practicable Date

This document dated 16 June 2017 despatched by the Company
to its Shareholders and containing, inter alia, (a) information on
the Restructuring, the Scheme, the NewCo ESOS Proposal, the
NewCo PSP Proposal and the NewCo Share Issue Mandate
Proposal, (b) the Explanatory Statement, (c) the notice of the
Court Meeting, (d) the notice of the EGM and (e) the Proxy Forms

The date on which the Scheme, if approved, becomes effective in
accordance with its terms

The extraordinary general meeting of the Company to be held
at 10:15 a.m. on 4 July 2017 at 1 Coleman Street, #08-01 The
Adelphi, Singapore 179803 (or as soon thereafter following the
conclusion of the Court Meeting to be held at 10:00 a.m. on the
same day and at the same place (or its adjournment thereof)) to
seek the approval of the Shareholders for, inter alia, the NewCo
ESOS Proposal, the NewCo PSP Proposal and the NewCo Share
Issue Mandate Proposal, notice of which is set out on pages 166
to 168 of this Document

Any liens, equities, mortgages, charges, encumbrances, security
interests, hypothecations, easements, pledges, title retention, trust
arrangement, hire purchase, judgment, preferential right, rights
of pre-emption and other rights or interests conferring security or
similar rights in favour of a third party

Shareholders who are registered as holders of Shares in the
register of members of the Company and Depositors who have
Shares entered against their names in the Depository Register, in
each case, on the Books Closure Date

Earnings per share

A director of NewCo and/or any of its subsidiaries, as the case
may be, who performs an executive function

In relation to an Option, notice in writing of the exercise of an
Option by a Participant given to NewCo or its duly appointed
agent in or substantially in the form set out in Schedule C to the
Rules of the NewCo ESOS, subject to such amendments as the
NewCo Committee may from time to time determine

The price at which a Participant shall subscribe for each NewCo
Share upon the exercise of an Option which shall be the price
as determined and adjusted in accordance with the Rules of the
NewCo ESOS

The irrevocable undertaking given by the Undertaking
Shareholder to the Company to, inter alia, waive its rights to
receive two (2) NewCo Shares out of its total entitlement of
NewCo Shares under the Share Exchange



DEFINITIONS

“Explanatory Statement”

“FRS 102"

“FY”

“Governmental Agency”

“Grantee”

“Group Employee”

“Latest Practicable Date”

“Listing Manual”

“Market Day”

“Market Price”

The explanatory statement required by Section 211 of the
Companies Act and set out on pages 62 to 70 of this Document

Financial Reporting Standard 102, Share-based Payment

The financial year ended, or ending, as the case may be, on 30
June

Any court of competent jurisdiction or government or
governmental, semi-governmental, administrative, regulatory,
fiscal or judicial agency, authority, body, commission, department,
exchange, tribunal or entity in Singapore or otherwise

A person to whom an offer of an Option is made

A full-time confirmed employee of NewCo and/or any of its
subsidiaries (including any Executive Director)

12 June 2017, being the latest practicable date prior to the
printing of this Document

The Listing Manual of the SGX-ST, as amended, modified or
supplemented from time to time

A day on which the SGX-ST is open for trading in securities
In relation to an Option, a price equal to:

(a) the average of the last dealt prices for the NewCo Shares
on the SGX-ST over the three (3) consecutive Market
Days immediately preceding the relevant Offer Date of
that Option, as determined by the NewCo Committee by
reference to the daily official list or any other publication
published by the SGX-ST, rounded up (in the case of cents)
to the nearest three (3) decimal places; or

(b)  (if there were no transactions in the NewCo Shares during
the period referred to in paragraph (a) above) the volume-
weighted average price of a NewCo Share over the most
recent three (3) Market Days preceding the relevant Offer
Date of that Option during the Reference Period, rounded
up (in the case of cents) to the nearest three (3) decimal
places; or

(c)  (if, during the Reference Period referred to in paragraph (b)
above, there were no transactions in the NewCo Shares or
transactions in the NewCo Shares were for less than three
(8) Market Days) the volume-weighted average price of a
NewCo Share over the most recent three (3) Market Days
preceding the relevant Offer Date of that Option during a
period to be determined by the NewCo Committee, rounded
up (in the case of cents) to the nearest three (3) decimal
places.

For the purposes of this definition, the last dealt prices for a
NewCo Share will be ascertained by reference to the daily official
list or any other publication published by the SGX-ST



DEFINITIONS

UMASH

“MAS Declaration”

“MAS Restructuring Approval”

“MOMH
“NAV"

“NewCo”

“NewCo Committee”

“NewCo Constitution”
“NewCo Directors” or “NewCo

Board”

“NewCo ESOS”

“NewCo ESOS Mandate”

“NewCo ESOS Proposal”

“NewCo Group”

“NewCo Instruments”

Monetary Authority of Singapore

A declaration from the MAS that, pursuant to Section 273(5) of
the SFA, Subdivisions (2) and (3) of Division 1 of Part XIII of the
SFA (other than Section 257 of the SFA) shall not apply to the
offer of NewCo Shares made to the Shareholders pursuant to the
Share Exchange, for a period of six (6) months from the date of
the declaration and subject to any conditions as may be imposed
by the MAS which are acceptable to the Company and NewCo

The approval of the MAS for the Restructuring under Section 97A
of the SFA and Section 17 of the TCA

Ministry of Manpower of Singapore
Net asset value

British and Malayan Holdings Limited (Co. Reg. No. 2016329142),
a public company limited by shares incorporated in the Republic
of Singapore on 2 December 2016

The remuneration committee of NewCo, comprising NewCo
Directors who are duly authorised and appointed by the NewCo
Board to administer the NewCo ESOS and the NewCo PSP

The constitution of NewCo, as amended from time to time

The directors of NewCo as at the Latest Practicable Date, namely
Mr. Lee Yung Shih Colin, Mr. Lee Boon Huat, Mr. Ng Kwan Meng
and Mr. Soh Chung Hian

The British and Malayan Holdings Employee Share Option
Scheme 2017 which has been approved by the NewCo Interim
Shareholder on 12 June 2017, subject to the Shareholders’
approval of the Scheme being obtained at the Court Meeting,
the Shareholders’ approval of the NewCo ESOS Proposal being
obtained at the EGM to be held after the Court Meeting and the
Scheme becoming effective

The mandate to give the NewCo Directors the authority to
issue NewCo Shares pursuant to the NewCo ESOS, which has
been approved by the NewCo Interim Shareholder on 12 June
2017, subject to the Shareholders’ approval of the Scheme
being obtained at the Court Meeting, the Shareholders’
approval of the NewCo ESOS Proposal being obtained at
the EGM to be held after the Court Meeting and the Scheme
becoming effective

The proposed adoption of the NewCo ESOS

Collectively, NewCo and its subsidiaries, upon completion of the
Restructuring pursuant to the Scheme

Offers, agreements or options that might or would require NewCo
Shares to be issued or other transferable rights to subscribe for or
purchase NewCo Shares



DEFINITIONS

“NewCo Interim Shareholder”

“NewCo Interim Shareholder
Transfer”

“NewCo PSP”

“NewCo PSP Mandate”

“NewCo PSP Proposal”

“NewCo Share Issue
Mandate”

“NewCo Share Issue Mandate
Proposal”

“NewCo Shareholders”

“NewCo Shares”

Mr. Paul Martin Pavey, the Chief Operating Officer / Chief
Financial Officer of the Company and one of the Company
Secretaries of the Company as at the Latest Practicable Date

The transfer of the two (2) existing issued NewCo Shares by
the NewCo Interim Shareholder to the Undertaking Shareholder
(being an existing Shareholder), fully paid-up and free from any
Encumbrances, as part of such Undertaking Shareholder’s
entitlement to receive NewCo Shares under the Share Exchange,
with a corresponding reduction of two (2) NewCo Shares to be
allotted and issued by NewCo to such Undertaking Shareholder
under the Share Exchange, as more particularly set out in
paragraph 3.1(c) of the Letter from the Board to the Shareholders
in this Document

The British and Malayan Holdings Performance Share
Plan 2017 which has been approved by the NewCo Interim
Shareholder on 12 June 2017, subject to the Shareholders’
approval of the Scheme being obtained at the Court Meeting,
the Shareholders’ approval of the NewCo PSP Proposal being
obtained at the EGM to be held after the Court Meeting and the
Scheme becoming effective

The mandate to give the NewCo Directors the authority to
issue NewCo Shares pursuant to the NewCo PSP, which has
been approved by the NewCo Interim Shareholder on 12 June
2017, subject to the Shareholders’ approval of the Scheme
being obtained at the Court Meeting, the Shareholders’
approval of the NewCo PSP Proposal being obtained at the
EGM to be held after the Court Meeting and the Scheme
becoming effective

The proposed adoption of the NewCo PSP

The general share issue mandate of NewCo, approved by the
NewCo Interim Shareholder on 12 June 2017, which grants
authority to the NewCo Directors pursuant to Section 161 of the
Companies Act and the Listing Manual, inter alia, to allot and
issue NewCo Shares and/or convertible securities of NewCo
pursuant to the NewCo Constitution in accordance with the terms
of such mandate, subject to the Shareholders’ approval of the
Scheme being obtained at the Court Meeting, the Shareholders’
approval of the NewCo Share Issue Mandate Proposal being
obtained at the EGM to be held after the Court Meeting and the
Scheme becoming effective

The proposed adoption of the NewCo Share Issue Mandate

Persons who will be registered as holders of NewCo Shares in the
register of members of NewCo or who, being Depositors, will have
NewCo Shares entered against their names in the Depository
Register, following the completion of the Restructuring pursuant to
the Scheme

Ordinary shares in the capital of NewCo



DEFINITIONS

“Non-Executive Director”

“NTA”

“Offer Date”

“Option”

“Option Shares”

”

“Overseas Shareholders

“Participant”

“Performance-related Award”

“Performance Condition”

“Performance Period”

“Proxy Form”

“Record Date”

“Reference Period”

“Regulatory Approvals”

A director of NewCo and/or any of its subsidiaries, as the case
may be, who does not perform an executive function

Net tangible assets

The date on which an offer to grant an Option is made pursuant to
the NewCo ESOS

The right to subscribe for new NewCo Shares granted or to be
granted pursuant to the NewCo ESOS

The new NewCo Shares which may be allotted and issued from
time to time pursuant to the exercise of the Options

Shareholders whose registered addresses, as recorded in the
register of members of the Company or the Depository Register
maintained by CDP (as the case may be) for the service of
notices and documents, are outside Singapore

(@) In relation to the NewCo ESOS, has the meaning ascribed
to it in Appendix 3 (Rules of the NewCo ESQOS) to this
Document, being any eligible person who is selected by the
NewCo Committee to participate in the NewCo ESOS in
accordance with the Rules of the NewCo ESOS; or

(b) in relation to the NewCo PSP, has the meaning ascribed
to it in Appendix 4 (Rules of the NewCo PSP) to this
Document, being any eligible person who is selected by
the NewCo Committee to participate in the NewCo PSP in
accordance with the Rules of the NewCo PSP

An Award in relation to which a Performance Condition is specified

In relation to a Performance-related Award, the performance
target and/or conditions specified on the Award Date in relation to
that Award

In relation to a Performance-related Award, the period specified
on the Award Date during which the Performance Condition(s) is
to be satisfied

The proxy form for the Court Meeting or the EGM (as the case
may be), a copy of each of which is enclosed with this Document

The date falling on the Business Day immediately preceding the
Effective Date

In relation to an Option, a period of 180 Market Days preceding
the Offer Date of that Option

Such consents, authorisations, approvals or waivers from any
Governmental Agencies necessary or desirable to implement the
Scheme and/or the Restructuring



DEFINITIONS

“Release”

“Release Date”

“Release Schedule”

“Released Award”’

“Restructuring”

“Retention Period”

“Rules of the NewCo ESOS”

“Rules of the NewCo PSP’

“Scheme”

“Scheme Conditions”

In relation to an Award, the release at the end of each
Performance Period or Vesting Period (as the case may be) of
all or some of the NewCo Shares to which that Award relates in
accordance with the Rules of the NewCo PSP and, to the extent
that any NewCo Shares which are the subject of the Award are
not released pursuant to the Rules of the NewCo PSP, the Award
in relation to those NewCo Shares shall lapse, and “Released”
shall be construed accordingly

In relation to an Award which is the subject of Release, the date
(as determined by the NewCo Committee) on which settlement of
such Award is made or effected

In relation to an Award, a schedule in such form as the NewCo
Committee shall approve, in accordance with which NewCo
Shares which are the subject of that Award shall be Released
at the end of each Performance Period or Vesting Period (as the
case may be) and, in the case of a Performance-related Award,
setting out the extent to which NewCo Shares which are the
subject of that Award shall be Released on the Performance
Condition(s) being satisfied (whether fully or partially) or exceeded
or not being satisfied (as the case may be) at the end of each
Performance Period or Vesting Period (as the case may be)

An Award which has been Released in full or in part in
accordance with the Rules of the NewCo PSP

The proposed acquisition by NewCo of all the Shares in
consideration for the allotment and issuance to the Entitled
Shareholders of such number of new NewCo Shares, credited as
fully paid-up, on the basis of one (1) new NewCo Share for every
one (1) Share held by each Entitled Shareholder on the Books
Closure Date, subject to the Existing Shareholder Undertaking, to
be effected by way of the Scheme

In relation to an Award, such retention period commencing on the
Vesting Date in relation to that Award as may be determined by
the NewCo Committee on the Award Date

Rules of the NewCo ESQOS, as set out in Appendix 3 (Rules of the
NewCo ESOS) to this Document, as modified or amended from
time to time

Rules of the NewCo PSP, as set out in Appendix 4 (Rules of the
NewCo PSP) to this Document, as modified or amended from
time to time

The scheme of arrangement dated 16 June 2017 under Section
210 of the Companies Act, as set out on pages 157 to 162 of
this Document, subject to any modification, addition or condition
approved or imposed by the Court and agreed in writing by the
Company and NewCo

The conditions precedent to the Restructuring and the Scheme,
as set out in Appendix 6 (Scheme Conditions) to this Document

10



DEFINITIONS

“Scheme Consideration”

“Securities Account”

“SFA”

“SGX-ST”

“SGX-ST Application”

“SGX-ST Approval”

“SGX-ST Confirmation”

“SGXNET”

“Share Exchange”

“Shareholders”

“Shares”

“Substantial Shareholder”

uTCAn

“Treasury Shares”

The consideration payable to the Entitled Shareholders for each
Share acquired by NewCo pursuant to the Scheme, being one
(1) new NewCo Share for every one (1) Share transferred to
NewCo under the Scheme, subject to the Existing Shareholder
Undertaking

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

The Securities and Futures Act, Chapter 289 of Singapore, as
amended, modified or supplemented from time to time

Singapore Exchange Securities Trading Limited

The application made by NewCo to the SGX-ST on 10 April
2017 for the listing of and quotation for all the NewCo Shares
(including the existing two (2) NewCo Shares held by the NewCo
Interim Shareholder, the new NewCo Shares to be allotted and
issued pursuant to the Scheme, the Option Shares and the Award
Shares) on the Mainboard of the SGX-ST

The in-principle approval of the SGX-ST for this Document and
the listing and quotation of all the NewCo Shares

A confirmation from the SGX-ST that the Restructuring is not
subject to the admission and delisting requirements under
Chapter 2 and Chapter 13 of the Listing Manual, respectively

A system network used by listed companies to send information
and announcements to the SGX-ST or any other system network
prescribed by the SGX-ST

The allotment and issue of new NewCo Shares to the Entitled
Shareholders as the Scheme Consideration

Persons who are registered as holders of Shares in the register of
members of the Company or who, being Depositors, have Shares
entered against their names in the Depository Register

Ordinary shares in the capital of the Company

Any person directly or indirectly holding five (5) per cent. or more
of the Shares

The Trust Companies Act, Chapter 336 of Singapore, as
amended, modified or supplemented from time to time

Issued NewCo Shares which:
(a) were (or are treated as having been) purchased by NewCo
in circumstances which Section 76H of the Companies Act

applies; and

(b)  have been held by NewCo continuously since such issued
NewCo Shares were so purchased

11



DEFINITIONS

“Undertaking Shareholder” : The Nyalas Rubber Estates Limited, an existing Shareholder as at
the Latest Practicable Date

“Vest” : The entitlement to all or some of the NewCo Shares which are
the subject of an Award, and “Vesting” and “Vested” shall be
construed accordingly

“Vesting Date” . The date (as determined by the NewCo Committee and notified
to the relevant Participant) on which NewCo Shares have Vested
pursuant to the Rules of the NewCo PSP

“Vesting Period” : In relation to an Award, the period, the duration of which is to be
determined by the NewCo Committee on the Award Date, after
the expiry of which the relevant number of NewCo Shares which
are subject to the applicable period shall be Vested in the relevant
Participant on the relevant Vesting Date, subject to the Rules of
the NewCo PSP

Units and Currencies

“S$” and “cents” : Singapore dollars and cents, respectively, being the lawful
currency of the Republic of Singapore

“%” or “per cent.” : Percentage or per centum

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act. The
terms “Depositor”, “Depository Agent” and “Depository Register” shall have the meanings ascribed to
them, respectively, in Section 81SF of the SFA.

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

Headings are inserted for convenience only and shall be ignored in construing this Document.

Any reference in this Document to any statute or enactment or the Listing Manual is a reference
to that statute or enactment or the Listing Manual as for the time being amended or re-enacted. Any
term defined under the Companies Act, the SFA, the TCA or the Listing Manual, or any modification
thereof, and used in this Document shall, where applicable, have the meaning assigned to it under the
Companies Act, the SFA, the TCA or the Listing Manual or any modification thereof, as the case may be,
unless otherwise provided.

Any reference to a time of day or date in this Document shall be a reference to Singapore time or date,
as the case may be, unless otherwise stated.

Any discrepancies in tables included in this Document between the sum of the figures stated and the
totals thereof shown are due to rounding. Accordingly, figures shown as totals in this Document may not
be an arithmetic aggregation of the figures that precede them.

Unless otherwise stated, references to the shareholdings in the Company are computed based on the
total number of 8,758,080 Shares in issue (with no treasury shares) as at the Latest Practicable Date.

12



INDICATIVE TIMETABLE

Any reference to a time of day or date in the indicative timetable below shall be a reference to Singapore

time or date, as the case may be, unless otherwise stated.

1.

3.

Last date and time for lodgement of Proxy Forms

For the Court Meeting™®

For the EGM(®@)

Shareholders’ meetings

Date and time of the Court Meeting

Date and time of the EGM

Place of the Court Meeting and the EGM

Expected date of Court hearing to
sanction the Scheme

10:00 a.m. on 2 July 2017

10:15 a.m. on 2 July 2017

10:00 a.m. on 4 July 2017

10:15 a.m. on 4 July 2017 (or as soon
thereafter following the conclusion of the
Court Meeting to be held at 10:00 a.m. on
the same day and at the same place (or its
adjournment thereof))

1 Coleman Street, #08-01 The Adelphi,
Singapore 179803

18 July 2017

The following events are subject to the approval of the Scheme at the Court Meeting and the
sanction of the Scheme by the Court:

4.

10.

11.

Expected date of notice of Books Closure
Date

Expected last date for trading of the
Shares

Expected Books Closure Date
Expected Record Date

Expected Effective Date

Expected date of debiting of Shares from
the Securities Accounts of Depositors

Expected date of transfer of the existing
two (2) NewCo Shares from the NewCo
Interim Shareholder to the Undertaking
Shareholder

Expected date for the crediting of NewCo
Shares into Securities Accounts of
Depositors pursuant to the Scheme

13

18 July 2017

19 July 2017

5:00 p.m. on 24 July 2017

24 July 2017

To be announced in due course by the
Company subject to satisfaction of the
Scheme Conditions, expected to be 25 July
2017

27 July 2017

27 July 2017

Before 9:00 a.m. on 28 July 2017



INDICATIVE TIMETABLE

12. Expected time and date for the : 9:00 a.m. on 28 July 2017
commencement of trading of NewCo
Shares on the SGX-ST

13. Expected date for the delisting of the : 28 July 2017
Company from the SGX-ST

You should note that, save for the last date and time for lodgement of the Proxy Forms and the date
and time of the Court Meeting and the EGM, the above timetable is indicative only and may be subject
to change. For the events listed above which are described as “expected”, please refer to future
announcement(s) by the Company for the exact dates and times of these events.

Notes:

(1)  Shareholders are requested to lodge the Proxy Forms for the Court Meeting and the EGM not less than 48 hours before the
time appointed for the Court Meeting and the EGM, respectively. If the Proxy Forms for the Court Meeting and/or the EGM
are not so lodged, they may be handed to the Chairman of the Court Meeting at the Court Meeting and/or the Chairman of
the EGM at the EGM (as the case may be), who shall have absolute discretion as to whether or not to accept it.

(2)  All Proxy Forms for the Court Meeting and the EGM must be lodged with the registered office of the Company at 1 Coleman
Street, #08-01 The Adelphi, Singapore 179803. The completion and return of the Proxy Form(s) for the Court Meeting
and/or the EGM (as the case may be) will not preclude a Shareholder from attending and voting in person at the Court
Meeting and/or the EGM (as the case may be) if they subsequently wish to do so. In such event, the relevant Proxy Form(s)
will be deemed to be revoked.
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PRELIMINARY

This Document has been prepared solely for the purpose of seeking the Shareholders’ approval for, inter
alia, the Scheme, the NewCo ESOS Proposal, the NewCo PSP Proposal and the NewCo Share Issue
Mandate Proposal, and may not be relied upon by any person other than the Shareholders or for any
other purpose.

No person has been authorised to give any information or to make any representation other than those
contained in this Document in connection with the Scheme, the NewCo ESOS Proposal, the NewCo
PSP Proposal and the NewCo Share Issue Mandate Proposal and, if given or made, such information or
representation must not be relied upon as having been authorised by the Company or NewCo. Nothing
contained herein is, or may be relied upon as, a promise or representation as to the future performance,
financial position or policies of the Company, NewCo and/or the NewCo Group. The delivery of this
Document shall not, under any circumstance, constitute a continuing representation, or give rise to any
implication or suggestion, that there has not been or there will not be any change in the affairs of the
Company, NewCo and/or the NewCo Group or in the information herein since the Latest Practicable Date.
Where any such changes occur after the date hereof, the Company and/or NewCo (as the case may be)
may make an announcement of the same on SGXNET. You should take note of any such announcement
and shall, upon the release of such an announcement, be deemed to have notice of such changes.

The distribution of this Document, and other relevant documents, may be prohibited or restricted by law
in certain jurisdictions. You are required to inform yourself of and to observe any such prohibitions and
restrictions. It is your responsibility in such jurisdictions to satisfy yourself as to the full observance of
the laws of the relevant jurisdiction in connection therewith, including the obtaining of any government,
exchange control or other consents which may be required, the compliance with all necessary formalities
which are required to be observed and/or payment of any issue, transfer or other taxes due in such
jurisdiction.

Where the Company and/or NewCo is of the view that the distribution of this Document and/or any other
relevant document to any Overseas Shareholder in any jurisdiction(s) may infringe any relevant foreign
law or necessitate compliance with conditions or requirements which the Company regards as onerous
or impracticable by reason of costs, delay or otherwise, each of the Company and/or NewCo will not
distribute this Document and other relevant documents to Shareholders or Depositors with registered
addresses in such jurisdiction(s). Please also refer to paragraph 13 of the Explanatory Statement entitled
“Overseas Shareholders”.

This Document and/or any other related documents may not be used for the purposes of, and does not
constitute, an offer, invitation or solicitation in any jurisdiction or in any circumstances in which such offer,
invitation or solicitation is not authorised or to any person to whom it is unlawful to make such offer,
invitation or solicitation.

You are advised to consult your stockbroker, bank manager, solicitor, accountant, tax adviser, or other
professional adviser immediately if you are in any doubt as to any aspect of the Scheme, including the
tax implications of approving the Scheme or the holding of NewCo Shares pursuant to the Scheme. It
is emphasised that none of the Company, NewCo or any other persons involved in the Scheme accepts
responsibility for any tax effects of, or such liabilities resulting from, the Scheme and/or the holding of the
NewCo Shares.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Document, including statements in announcements, press releases and
oral statements, that are made or may be made by the Company or its officers, or employees acting on
the Company’s behalf, and/or NewCo, that are not statements of historical fact, constitute “forward-looking
statements”. Some of these forward-looking statements can be identified by terms such as “anticipate”,
“believe”, “could”, “estimate”, “expect”, “forecast’, “if”, “intend”, “may”, “plan”, “possible”, “probable”,
“project”, “should”, “will” and “would” or similar words. However, these words are not the exclusive means
of identifying forward-looking statements. All statements regarding the expected financial position,
performance, business strategy, plans and prospects of the Company, NewCo and/or the NewCo Group
are forward-looking statements.

These forward-looking statements, including (but not limited to) statements as to the Company’s,
NewCo’s and/or the NewCo Group’s prospects, future plans, planned strategy and other matters
discussed in this Document regarding matters that are not historical facts, are only predictions.

These forward-looking statements involve known and unknown risks, uncertainties and other factors that
may cause the actual future results, performance or achievements of the Company, NewCo and/or the
NewCo Group to be materially different from any future results, performance or achievements expected
in, expressed or implied by such forward-looking statements. These risks, uncertainties and other factors
include matters not yet known to the Company and/or NewCo or not yet currently considered material by
the Company and/or NewCo.

Given the risks and uncertainties that may cause the actual future results, performance or achievements
of the Company, NewCo and/or the NewCo Group to be materially different from those expected in, or
expressed or implied by, the forward-looking statements or financial information set out in this Document,
undue reliance must not be placed on them. None of the Company, NewCo or any other party involved
in the Scheme represents or warrants that the actual future results, performance or achievements of
the Company, NewCo and/or the NewCo Group will be as discussed in those statements or financial
information. The actual results, performance or achievements of the Company, NewCo and/or the NewCo
Group may differ materially from those anticipated in these forward-looking statements as a result of, inter
alia, the risks faced by them respectively.

Further, the Company, NewCo and all parties involved in the Scheme disclaim any responsibility to
update any of those forward-looking statements or information or publicly announce any revisions to them
to reflect future developments, events or circumstances for any reason, even if new information becomes
available or other events occur in the future. However, the Company and NewCo are, or will be, as the
case may be, subject to the relevant provisions of the Listing Manual regarding corporate disclosure.

This Document may include market and industry data and information that have been obtained from,
inter alia, internal studies, where appropriate, as well as publicly available information and industry
publications. There can be no assurance as to the accuracy or completeness of such information. While
each of the Company and NewCo has taken reasonable steps to ensure that the information is extracted
accurately, the Company and NewCo have not independently verified any of the data from third party
sources or ascertained the underlying bases or assumptions relied upon therein.
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LETTER FROM THE BOARD TO THE SHAREHOLDERS

BRITISH AND MALAYAN TRUSTEES LIMITED

(Incorporated in Singapore)
(Company Registration No.: 192400010M)

Board of Directors: Registered Office:
Mr. Lee Yung Shih Colin (Non-Executive Chairman) 1 Coleman Street
Mr. James William Cox (Executive Director and Chief Executive Officer) #08-01 The Adelphi
Mr. Lee Boon Huat (Independent Non-Executive Director) Singapore 179803

Mr. Ng Kwan Meng (Independent Non-Executive Director)
Mr. Soh Chung Hian (Independent Non-Executive Director)

16 June 2017

To:

The Shareholders of British and Malayan Trustees Limited

Dear Sir/Madam

M

(2

3)

4

®)

THE PROPOSED RESTRUCTURING EXERCISE BY WAY OF A SCHEME OF ARRANGEMENT
UNDER SECTION 210 OF THE COMPANIES ACT, CHAPTER 50 OF SINGAPORE;

THE PROPOSED APPROVAL FOR THE ADOPTION OF THE BRITISH AND MALAYAN
HOLDINGS EMPLOYEE SHARE OPTION SCHEME 2017;

THE PROPOSED APPROVAL FOR THE ADOPTION OF THE BRITISH AND MALAYAN
HOLDINGS PERFORMANCE SHARE PLAN 2017;

THE PROPOSED GRANT OF AUTHORITY TO OFFER AND GRANT OPTIONS AT A DISCOUNT
UNDER THE BRITISH AND MALAYAN HOLDINGS EMPLOYEE SHARE OPTION SCHEME
2017; AND

THE PROPOSED APPROVAL FOR THE ADOPTION OF THE GENERAL SHARE ISSUE
MANDATE OF BRITISH AND MALAYAN HOLDINGS LIMITED

INTRODUCTION

Background. On 6 April 2017 (being the Announcement Date), the Board of the Company
announced the Restructuring proposed to be implemented by way of the Scheme.

Under the Scheme, NewCo proposes to acquire all the issued and paid-up Shares held by the
Entitled Shareholders as at the Books Closure Date. In consideration for the transfer of such
Shares held by the Entitled Shareholders to NewCo, NewCo will allot and issue to the Entitled
Shareholders such number of new NewCo Shares, to be credited as fully paid-up, on the basis
of one (1) new NewCo Share for every one (1) Share held by each Entitled Shareholder as at the
Books Closure Date, subject to the Existing Shareholder Undertaking. The terms of the Scheme
are more particularly described in paragraph 3 of this Letter from the Board to the Shareholders.

The Scheme is subject to and conditional upon the satisfaction or waiver (as the case may be)

of the Scheme Conditions. Details of the Scheme Conditions are set out in Appendix 6 (Scheme
Conditions) to this Document.
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1.2

1.3

In connection with the Scheme, the Company also proposes to seek Shareholders’ approval of,
inter alia, (a) the NewCo ESOS Proposal and the NewCo PSP Proposal and (b) the NewCo Share
Issue Mandate Proposal, as more particularly described in Sections B and C of this Letter from the
Board to the Shareholders, respectively.

Effects of the Scheme and Listing of NewCo. Upon the Scheme becoming effective in
accordance with its terms, NewCo will own the entire issued and paid-up share capital of the
Company and NewCo will allot and issue to the Entitled Shareholders such number of new NewCo
Shares, credited as fully paid-up, on the basis of one (1) new NewCo Share for every one (1)
Share held by each Entitled Shareholder as at the Books Closure Date, subject to the Existing
Shareholder Undertaking.

NewCo had made the SGX-ST Application to the SGX-ST on 10 April 2017 for the listing of
and quotation for all the NewCo Shares (including the existing two (2) NewCo Shares held by
the NewCo Interim Shareholder, the new NewCo Shares to be allotted and issued pursuant to
the Scheme, the Option Shares and the Award Shares) on the Mainboard of the SGX-ST. The
in-principle approval of the SGX-ST was granted on 19 May 2017, subject to certain conditions
(as further described in paragraph 3.2 of the Explanatory Statement). The in-principle approval of
the SGX-ST is not an indication of the merits of the SGX-ST Application, the NewCo Shares, the
NewCo ESOS, the NewCo PSP, the Company and/or its subsidiaries.

In addition, further to an application made by the Company to the SGX-ST on 10 April 2017,
the SGX-ST had in its letter dated 19 May 2017 granted the SGX-ST Confirmation, confirming,
inter alia, that the Restructuring is not subject to the admission and delisting requirements under
Chapter 2 and Chapter 13 of the Listing Manual, respectively.

Purpose of this Document. In connection with the foregoing, the purpose of this Document is to
provide Shareholders with the following:

(@) all necessary information relating to the Scheme and to seek Shareholders’ approval of the
Scheme at the Court Meeting, as set out in the notice of the Court Meeting on pages 163 to
165 of this Document; and

(b)  all necessary information relating to the NewCo ESOS Proposal, the NewCo PSP Proposal
and the NewCo Share Issue Mandate Proposal, and to seek Shareholders’ approval of, inter
alia, the NewCo ESOS Proposal, the NewCo PSP Proposal and the NewCo Share Issue
Mandate Proposal at the EGM, as set out in the notice of the EGM on pages 166 to 168 of
this Document.

BACKGROUND ON THE COMPANY AND NEWCO

The Company. The Company is a public company limited by shares incorporated in Singapore
on 19 March 1924 and whose Shares are listed on the Mainboard of the SGX-ST. The Company
is regulated by the MAS and holds a capital markets services licence under the SFA as well as
a trust business licence under the TCA, and is an approved trustee approved under Section 289
of the SFA. The Company has been providing trust services to families, companies, financial
institutions, charities and high net worth individuals from its home in Singapore since 1924. As a
pioneer member of the SGX-ST, the Company is uniquely positioned as a licensed independent
trust company offering the stability and flexibility to meet the bespoke needs of its clients. The
Company is a full service Singapore based trust company assisting clients globally.

As at the Latest Practicable Date, the Company has an issued and paid-up share capital of

S$$2,736,900, comprising 8,758,080 Shares. The Company does not have any Shares held in
treasury.
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2.2

As at the Latest Practicable Date, the Board comprises the following:

(@)  Mr. Lee Yung Shih Colin (Non-Executive Chairman);

(b)  Mr. James William Cox (Executive Director and Chief Executive Officer);
(c)  Mr. Lee Boon Huat (Independent Non-Executive Director);

(d)  Mr. Ng Kwan Meng (Independent Non-Executive Director); and

(e)  Mr. Soh Chung Hian (Independent Non-Executive Director).

NewCo. NewCo is a public company limited by shares incorporated in Singapore on 2 December
2016 with an issued and paid-up share capital of $S$2.00, comprising two (2) NewCo Shares held
by the NewCo Interim Shareholder as at the Latest Practicable Date. Upon completion of the
Restructuring, the principal activity of NewCo will be that of a holding company. The Company will
become a wholly-owned subsidiary of NewCo and will continue to operate its existing businesses.

As at the Latest Practicable Date, the NewCo Board comprises Mr. Lee Yung Shih Colin, Mr. Lee
Boon Huat, Mr. Ng Kwan Meng and Mr. Soh Chung Hian, all of whom are existing Directors. It is
envisaged that Mr. Lee Yung Shih Colin, who is currently the Chairman of the Board, will also serve
as the Chairman of the NewCo Board. As Mr. James William Cox, the remaining existing Director,
is an employment pass holder, his proposed directorship in NewCo requires the prior approval
of the MOM. In the event that the requisite approvals from the MOM are received, it is currently
contemplated that Mr. James William Cox will be appointed as a director of NewCo as soon as
practicable after the completion of the Restructuring. Mr. James William Cox will also remain in his
current position at the Company as an executive director and the Chief Executive Officer of the
Company, and will continue to focus on the management of the Company.

As at the Latest Practicable Date, no individual has been appointed as the Chief Executive Officer
of NewCo. NewCo intends to appoint its Chief Executive Officer in due course and, as and when
such individual is appointed, NewCo will announce such appointment on SGXNET in accordance
with the requirements under the Listing Manual.

Further information on NewCo is set out in Section D of this Letter from the Board to the
Shareholders.

THE SCHEME
THE PROPOSED RESTRUCTURING AND THE SCHEME

The Scheme. The Scheme is proposed to all Entitled Shareholders. As at the Latest Practicable
Date, the Company has an issued and paid-up share capital of $S$2,736,900, comprising 8,758,080
Shares in issue. The Company does not have any Shares held in treasury. As at the Latest
Practicable Date, NewCo does not hold, directly or indirectly, any Shares.

The Scheme will involve, inter alia, the following:

(@) a transfer of all the Shares held by the Entitled Shareholders as at the Books Closure Date
to NewCo;

(b)  subject to paragraph 3.1(c) below and the provisions relating to Overseas Shareholders in
paragraph 13 of the Explanatory Statement, in consideration for the transfer of the Shares
held by the Entitled Shareholders, NewCo will allot and issue to the Entitled Shareholders
such number of new NewCo Shares, credited as fully paid-up, on the basis of one (1) new
NewCo Share for every one (1) Share held by each Entitled Shareholder as at the Books
Closure Date; and
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3.2

3.3

3.4

3.5

() the NewCo Interim Shareholder Transfer, pursuant to which the NewCo Interim Shareholder
will transfer the two (2) existing issued NewCo Shares to the Undertaking Shareholder
(being an existing Shareholder), fully paid-up and free from any Encumbrances, as part
of such Undertaking Shareholder’s entitiement to receive NewCo Shares under the Share
Exchange, with a corresponding reduction of two (2) NewCo Shares to be allotted and
issued by NewCo to such Undertaking Shareholder under the Share Exchange.

The Shares. Pursuant to the Scheme, the Shares will be transferred by the Entitled Shareholders
to NewCo (a) fully paid-up; (b) free from all Encumbrances; and (c) together with all rights, benefits
and entitlements as at the Announcement Date and thereafter attaching thereto, including the right
to receive and retain all dividends, rights and other distributions (if any) declared, announced or
paid by the Company on or after the Announcement Date, save for any dividends that may be
declared, announced or paid by the Company prior to the Books Closure Date.

NewCo Shares. The new NewCo Shares to be allotted and issued to the Entitled Shareholders as
the Scheme Consideration shall be duly authorised, validly issued, credited as fully paid-up, free
from any Encumbrances, and shall rank pari passu in all respects with one another as well as with
the two (2) existing issued NewCo Shares held by the NewCo Interim Shareholder.

The new NewCo Shares which constitute the Scheme Consideration will be allotted and issued to
the Entitled Shareholders within seven (7) Business Days immediately after the Effective Date.

Existing Shareholder Undertaking. As part of the Scheme, the Undertaking Shareholder has
given the Existing Shareholder Undertaking to the Company to, inter alia, waive its rights to receive
two (2) NewCo Shares out of its total entittement of NewCo Shares under the Share Exchange.
Accordingly, based on the 6,147,294 Shares held by the Undertaking Shareholder as at the
Latest Practicable Date, 6,147,292 new NewCo Shares will be allotted and issued by NewCo to
the Undertaking Shareholder under the Share Exchange. Please also refer to paragraph 18.2 of
this Letter from the Board to the Shareholders for further details on the Undertaking Shareholder’s
interests in the Shares as at the Latest Practicable Date.

Restructuring. The Restructuring pursuant to the Scheme involves the exchange of NewCo
Shares for Shares on the basis of one (1) new NewCo Share for every one (1) Share held by each
Entitled Shareholder as at the Books Closure Date. It is purely an internal restructuring exercise
undertaken by the Company and NewCo to enable a transfer of the shareholding interests of the
Entitled Shareholders in the Company to shareholding interests in NewCo.

As the principal asset of NewCo immediately after the completion of the Restructuring will only be
the Shares, the Restructuring will not cause or result in any substantive change in the financial
position of the NewCo Group compared to that of the Company prior to the Restructuring. In
particular, the Restructuring does not involve the write-off of any debt of the Company, and the
aggregate assets and liabilities of the NewCo Group after completion of the Restructuring will be
substantially the same as that of the Company prior to completion of the Restructuring. Please
refer to paragraph 6 of the Explanatory Statement for further details on the financial effects of the
Restructuring.

Upon completion of the Restructuring, there will be no substantive change to the corporate
structure or business of the NewCo Group as compared to that of the Company, as it is intended
that the Company’s listing will be transferred to NewCo, and the NewCo Group will continue to
own and operate the existing businesses carried on by the Company prior to completion of the
Restructuring.

The Scheme and the Restructuring will not cause or result in any substantive change in the
shareholding composition or shareholding interests of the Shareholders, as the number of NewCo
Shareholders and shareholding composition of NewCo immediately after the completion of the
Restructuring will be the same as that of the Company prior to completion of the Restructuring.

The Restructuring is to be effected by way of the Scheme pursuant to, and in compliance with, the
requirements of Section 210 of the Companies Act.
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3.6

3.7

3.8

Rationale for the Restructuring. At present, the Company is the listed vehicle. Following
the completion of the Restructuring, the Company will become a wholly-owned subsidiary of
NewCo and will, subject to the approval of the SGX-ST, be delisted from the Official List of the
SGX-ST. Following the completion of the Share Exchange, subject to the approval of the SGX-ST,
the NewCo Shares will be listed and quoted on the Mainboard of the SGX-ST. As announced by
the Company on the Announcement Date, the Restructuring is an internal restructuring exercise
undertaken by the Company and NewCo to interpose NewCo as a new holding company between
the Shareholders and the Company, thereby enabling the Company to:

(a) align its structure with other similar institutions in the industry through the establishment of a
holding company to hold separate subsidiaries for carrying on distinct businesses;

(b) have the flexibility of engaging in potential new businesses in the future that the NewCo
Group may wish to carry on or acquire in the future, which can be housed in new
subsidiaries held by NewCo instead of within the Company, the regulated entity. As the
nature of such potential new businesses may not be the same as the type of businesses
currently carried on by the Company, the NewCo Group considers it more appropriate to
house such new businesses under a new holding company instead of the Company; and

(c) ring-fence the regulated businesses of the Company from the new ancillary/non-regulated
businesses of the NewCo Group.

The principal business activity of NewCo upon completion of the Restructuring will be that of a
holding company.

There are currently no firm plans as to the new businesses that the NewCo Group may conduct in
the future. The Company and/or NewCo will make an appropriate announcement in the event that
there are any material developments.

No Cash Outlay. Shareholders should note that no cash outlay (including any stamp duties or
brokerage expenses) will be required from the Shareholders under the Scheme.

Scheme Conditions. The Scheme is subject to and conditional upon the satisfaction or waiver (as
the case may be) of the Scheme Conditions, as set out in Appendix 6 (Scheme Conditions) to this
Document.

A summary of the Scheme Conditions is also set out below for reference:

() Regulatory Approvals: all Regulatory Approvals having been obtained, and not having
been withdrawn or revoked (if applicable) on or before the Record Date, including the
following;

(i) the MAS Restructuring Approval;
(i)  the MAS Declaration;

(ili)  the SGX-ST Confirmation; and
(iv) the SGX-ST Approval;

(b)  Authorisations: all Authorisations having been obtained prior to the Record Date, and not
having been withdrawn or revoked (if applicable) on or before the Record Date and if any
of such Authorisations is subject to any conditions or requires any actions or obligations to
be taken or performed, all such actions or obligations having been duly taken or performed
on or prior to the Record Date save where the failure to obtain any such Authorisation, the
withdrawal or revocation of any such Authorisation, or the failure to meet any such condition
or take any such action or perform any such obligation in relation to such Authorisation
would not have a material effect on NewCo or the Company;
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3.9

()

Shareholders’ Approval: the approval of the Scheme by a majority in number of
Shareholders present and voting, either in person or by proxy, at the Court Meeting, such
majority holding not less than three-fourths in value of the Shares held by the Shareholders
present and voting either in person or by proxy at the Court Meeting, in compliance with the
requirements under Section 210(3) of the Companies Act;

Court Order: the sanction of the Scheme by the Court being granted by way of the Court
Order and such Court Order having become final;

ACRA Lodgement: the lodgement of the Court Order with ACRA pursuant to Section 210(5)
of the Companies Act; and

No Legal or Regulatory Restraint: between the Announcement Date and up to the Record
Date, no injunction or other order, legal or regulatory restraint, prohibition or condition
preventing the consummation of the Restructuring or the implementation of the Scheme (or
the proposed transactions relating to the Scheme) having been issued by any Governmental
Agency or by any court of competent jurisdiction and remaining in effect as at the Record
Date.

Shareholders should refer to Appendix 6 (Scheme Conditions) to this Document for further details
on the Scheme Conditions.

Regulatory Approvals.

(@)

MAS Restructuring Approval. The in-principle approval of the MAS for the commencement
of the Restructuring pursuant to Section 97A of the SFA was granted on 11 August 2015,
subject to the following conditions:

(i) the MAS’ formal approval under Section 97A of the SFA being granted prior to the
Effective Date; and

(i)  the MAS’ prior approval for NewCo to become a controller of the Company pursuant to
Section 17 of the TCA being granted.

The MAS has subsequently granted the abovementioned approvals on 31 March 2017.
Accordingly, the Scheme Condition in relation to the MAS Restructuring Approval, as set out
in paragraph 3.8(a)(i) of this Letter from the Board to the Shareholders, has been satisfied.

MAS Declaration. The MAS Declaration was granted on 31 March 2017 for a period of six
(6) months from 31 March 2017, subject to the following conditions:

() the shareholders of, and the composition of their shareholdings in, NewCo
immediately after the completion of the Restructuring must be the same as that of the
Company immediately prior to the completion of the Restructuring; and

(i)  the Company must issue a shareholders’ circular (together with the notice convening
a Court Meeting) to all Shareholders containing all relevant information relating to
NewCo, the Restructuring and the Scheme (including but not limited to the terms of
the Scheme) for the Shareholders’ decisions in relation to the Scheme, in accordance
with the Listing Manual and any other requirements which may be imposed by the
SGX-ST.

Accordingly, the Scheme Condition in relation to the MAS Declaration, as set out in
paragraph 3.8(a)(ii) of this Letter from the Board to the Shareholders, has been satisfied.
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() SGX-ST Confirmation. Further to an application made by the Company to the SGX-ST
on 10 April 2017, the SGX-ST had in its letter dated 19 May 2017 granted the SGX-ST
Confirmation, confirming that the Restructuring is not subject to the admission and delisting
requirements under Chapter 2 and Chapter 13 of the Listing Manual, respectively.

Accordingly, the Scheme Condition in relation to the SGX-ST Confirmation, as set out in
paragraph 3.8(a)(iii) of this Letter from the Board to the Shareholders, has been satisfied.

(d) SGX-ST Approval. NewCo had made the SGX-ST Application to the SGX-ST on 10 April
2017 for the listing of and quotation for all the NewCo Shares (including the existing two
(2) NewCo Shares held by the NewCo Interim Shareholder, the new NewCo Shares to be
allotted and issued pursuant to the Scheme, the Option Shares and the Award Shares) on
the Mainboard of the SGX-ST. The in-principle approval of the SGX-ST was granted on 19
May 2017, subject to the conditions set out in paragraph 3.2 of the Explanatory Statement.
The in-principle approval of the SGX-ST is not an indication of the merits of the SGX-ST
Application, the NewCo Shares, the NewCo ESOS, the NewCo PSP, the Company and/or its
subsidiaries.

The SGX-ST had also advised in its letter dated 19 May 2017 that it has no comments on a
draft of this Document submitted by the Company to the SGX-ST on 10 April 2017.

Accordingly, the Scheme Condition in relation to the SGX-ST Approval, as set out in
paragraph 3.8(a)(iv) of this Letter from the Board to the Shareholders, has been satisfied.

(e) Singapore Code on Take-overs and Mergers Not Applicable. As the Restructuring is
a corporate restructuring implemented by way of a scheme of arrangement where there is
no change in the effective control of the Company, the provisions of the Singapore Code on
Take-Overs and Mergers are not applicable to the Restructuring.

Delisting of the Company and Listing of NewCo. If the Scheme becomes effective in
accordance with its terms, the Company will become a wholly-owned subsidiary of NewCo
following the completion of the Restructuring. Consequently, the Shares will be withdrawn from the
SGX-ST and cease to be traded on the SGX-ST after the completion of the Restructuring.

It is contemplated that the delisting of the Company from the Official List of the SGX-ST will take
place shortly after the Effective Date, being the date on which a copy of the Court Order is duly
lodged with ACRA for registration.

It is also contemplated that the existing two (2) NewCo Shares and the new NewCo Shares to be
issued to the Shareholders pursuant to the Scheme will be listed on the Mainboard of the SGX-ST
on the same day as the delisting of the Company from the Official List of the SGX-ST.

Please refer to the indicative timetable contained on pages 13 and 14 of this Document for the
indicative dates and times of the delisting of the Company from the Official List of the SGX-ST and
the listing of the NewCo Shares on the Mainboard of the SGX-ST. Please note that the dates and
times set out in the indicative timetable in relation to the delisting of the Company from the Official
List of the SGX-ST and the listing of the NewCo Shares on the Mainboard of the SGX-ST are
indicative only and may be subject to change. Further announcements in relation to the delisting
of the Company from the Official List of the SGX-ST and the listing of the NewCo Shares on the
Mainboard of the SGX-ST will be made in due course by the Company and/or NewCo as and when
appropriate.

Explanatory Statement. An Explanatory Statement setting out the key terms of the Scheme, the
rationale for the Scheme, the effect of the Scheme and the procedures for the implementation of
the Scheme is set out on pages 62 to 70 of this Document. It should be read with the full text of
this Document, including the Scheme as set out on pages 157 to 162 of this Document.
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THE NEWCO ESOS PROPOSAL AND THE NEWCO PSP PROPOSAL
THE NEWCO ESOS

Introduction. NewCo had, pursuant to an ordinary resolution by the NewCo Interim Shareholder
on 12 June 2017, approved and adopted an employee share option scheme, being the NewCo
ESOS.

The adoption of the NewCo ESOS is conditional upon and subject to the Shareholders’ approval of
the Scheme being obtained at the Court Meeting, the Shareholders’ approval of the NewCo ESOS
Proposal being obtained at the EGM to be held after the Court Meeting and the Scheme becoming
effective. If so approved, the NewCo ESOS will take effect on the Effective Date.

Rules of the NewCo ESOS. The Rules of the NewCo ESOS in their entirety are set out in
Appendix 3 (Rules of the NewCo ESOS) to this Document, a summary of which is set out below.

Eligibility of Participants. The following persons shall be eligible to participate in the NewCo
ESQOS, at the absolute sole discretion of the NewCo Committee:

(@) Group Employees (other than Executive Directors) who hold such rank as may be
designated by the NewCo Committee from time to time;

(b)  Executive Directors;
(¢)  Non-Executive Directors; and

(d)  Controlling Shareholders and their Associates who fall under sub-paragraphs (a) to (c)
above,

provided always that such persons:
(i) have attained the age of 21 years on or before the Offer Date; and
(i)  are not undischarged bankrupts or have not entered into any composition with their creditors.

Subject to the absolute discretion of the NewCo Committee, Controlling Shareholders and their
Associates who meet the criteria as set out above are eligible to participate in the NewCo ESOS,
provided that the participation of each Controlling Shareholder or his Associate and each grant
of an Option to any of them may only be effected with the specific prior approval of independent
NewCo Shareholders in a general meeting by a separate resolution. Controlling Shareholders and
their Associates shall abstain from voting on any resolution in relation to their participation in the
NewCo ESOS and the grant of Options to them.

Options. An Option granted pursuant to the NewCo ESOS represents a right to subscribe for
NewCo Shares which are the subject of the Option, at the applicable Exercise Price. An Option
may be granted subject to such conditions as may be determined by the NewCo Committee, in its
absolute discretion, on the Date of Grant of that Option.

An Option shall be personal to the Grantees to whom it is granted and shall not be sold,
mortgaged, transferred, charged, assigned, pledged or otherwise disposed of, in whole or in part or
in any way whatsoever without the NewCo Committee’s prior approval, but may be exercised by the
Grantee’s duly appointed personal representative in the event of the death of such Grantee.

Subject to Rules 4 and 5 of the Rules of the NewCo ESOS, the number of NewCo Shares over
which Options may be granted to a Grantee for subscription under the NewCo ESOS shall be
determined at the absolute discretion of the NewCo Committee, which shall take into account
criteria such as the Participant’s rank, past performance, years of service, potential for future
development and his contribution to the success and development of the NewCo Group.
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Size and Duration of the NewCo ESOS. In compliance with the Listing Manual, the aggregate
number of NewCo Shares over which the NewCo Committee may grant Options under the NewCo
ESOS on any date, when added to the number of new NewCo Shares issued and issuable in
respect of:

(a) all Options granted under the NewCo ESOS;
(b) all Awards granted under the NewCo PSP; and

(c) options or awards granted under any other option scheme or share plan which NewCo may
implement from time to time,

shall not exceed 15 per cent. of the total number of issued NewCo Shares (excluding Treasury
Shares) on the day preceding the relevant Date of Grant.

Rule 845 of the Listing Manual further stipulates that the aggregate number of NewCo Shares over
which Options may be granted under the NewCo ESOS to eligible Controlling Shareholders and
their Associates shall not exceed 25 per cent. of the NewCo Shares available under the NewCo
ESOS, and the number of NewCo Shares over which an Option may be granted under the NewCo
ESOS to each Controlling Shareholder or his Associate shall not exceed 10 per cent. of the NewCo
Shares available under the NewCo ESOS.

NewCo believes that this limit allows the NewCo Group sufficient flexibility to decide upon the
number of Options to grant to Participants. The NewCo Group, in line with its goal of ensuring
sustainable growth, is constantly reviewing its position and considering the expansion of its talent
pool which may involve employing new management personnel and employees. The employee
base and talent base of NewCo, and thus the number of eligible Participants, will increase as a
result. NewCo is of the opinion that it should have a sufficient number of Options to offer to new
Participants as well as existing ones. However, it does not necessarily mean that the NewCo
Committee will definitely grant Options up to the prescribed limit. The NewCo Committee shall
exercise its discretion in deciding the number of Options to be granted to each Participant, and this
will depend on the performance and value of the Participant to the NewCo Group.

The NewCo ESOS shall continue in force at the discretion of the NewCo Committee, subject
to a maximum period of 10 years commencing on the Effective Date, provided always that the
NewCo ESOS may continue beyond the aforesaid stipulated period with the approval of NewCo
Shareholders by ordinary resolution in a general meeting and of any relevant authorities which may
then be required.

The NewCo ESOS may be terminated at any time by the NewCo Committee or, at the discretion
of the NewCo Committee, by resolution of NewCo in general meeting, subject to all relevant
approvals which may be required and if the NewCo ESOS is so terminated, no further Options
shall be offered by the NewCo Committee thereunder. The expiry or termination of the NewCo
ESOS shall not affect Options which have been granted prior to such expiry or termination,
whether such Options have been exercised (whether fully or partially) or not.

Exercise Price of Options and Grant of Options at a Discounted Price. Subject to any
adjustment pursuant to Rule 9 of the Rules of the NewCo ESOS, the Exercise Price for each
NewCo Share in respect of which an Option is exercisable shall be determined by the NewCo
Committee, in its absolute discretion, on the Date of Grant, at:
(a) a price equal to the Market Price; or
(b) a price which is set at a discount to the Market Price, provided that:

(i) the maximum discount shall not exceed 20 per cent. of the Market Price (or such other

percentage or amount as may be determined by the NewCo Committee and permitted
by the SGX-ST); and
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(i)  the NewCo Shareholders in general meeting shall have authorised, in a separate
resolution, the making of offers and grants of Options under the NewCo ESOS at a
discount not exceeding the maximum discount as aforesaid.

In making any determination on whether to give a discount and the quantum of such discount
to the Exercise Price, the NewCo Committee shall be at liberty to take into consideration such
criteria as the NewCo Committee may, at its absolute discretion, deem appropriate, including but
not limited to:

(1)  the performance of NewCo and/or its subsidiaries, as the case may be;

(2) the years of service and individual performance of the eligible Group Employee or Non-
Executive Director;

(3) the contribution of the eligible Group Employee or Non-Executive Director to the success and
development of NewCo and/or the NewCo Group; and

(4) the prevailing market conditions.

The ability to offer Options at a discount to the Market Price of the NewCo Shares will allow
flexibility in structuring the Options. Being able to offer Options at a discount is important in
situations where it is more meaningful for NewCo to acknowledge a Participant’s achievement
through offering Options at a discount to the Market Price rather than paying a cash bonus, as
these Options operate as a form of cashless reward from NewCo with a greater potential for
capital appreciation than Options granted at Market Price, or in situations where more compelling
motivation is required in order to attract new talent into the NewCo Group and/or retain talented
individuals.

Further, because Options granted with a discount under the NewCo ESOS are subject to a
longer vesting period of at least two (2) years, as compared to a vesting period of at least one
(1) year for those granted at the Market Price (see paragraph 4.7 of this Letter from the Board
to the Shareholders), holders of such Options are encouraged to be more long-sighted, thereby
promoting staff and executive retention and reinforcing their commitment to the NewCo Group.
NewCo also believes that the maximum discount of 20 per cent. to the Market Price of the NewCo
Shares is sufficient to allow for flexibility in the NewCo ESOS, and would also minimise the
potential dilutive effect to the NewCo Shareholders arising from the NewCo ESOS.

NewCo had, pursuant to a separate ordinary resolution by the NewCo Interim Shareholder on
13 June 2017, approved the proposed grant of Options at a maximum discount of 20 per cent.
to the Market Price of the NewCo Shares, conditional upon and subject to (A) the Shareholders’
approval of the Scheme being obtained at the Court Meeting, (B) the Shareholders’ approval of
the NewCo ESOS Proposal being obtained at the EGM to be held after the Court Meeting, (C) the
Shareholders’ approval for the proposed grant of Options at a maximum discount of 20 per cent.
to the Market Price of the NewCo Shares being obtained at the EGM to be held after the Court
Meeting and (D) the Scheme becoming effective. Pursuant to Rule 845(5) of the Listing Manual,
the proposed grant of Options at a maximum discount of 20 per cent. to the Market Price of the
NewCo Shares has been set out in a separate resolution for Shareholders’ approval.

Option Period. Options granted shall be exercisable, in whole or in part (provided that an Option
may be exercised in part only in respect of a standard board lot size under the Listing Manual or
any multiple thereof), at any time by a Participant during an option period to be determined by the
NewCo Committee, subject to any conditions (including any vesting schedule) that may be imposed
by the NewCo Committee in relation to the vesting of any NewCo Shares comprised in that Option
and if not prohibited by any statute or regulation, provided always that:

(a) in the case of an Option granted to a Group Employee at an Exercise Price which is equal
to the Market Price, the commencement date of such option period shall take place after the
first anniversary of the Date of Grant of that Option, and shall expire no later than the tenth
anniversary of the Date of Grant of that Option;
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(b) in the case of an Option granted to a Group Employee at an Exercise Price which is at a
discount to the Market Price, the commencement date of such option period shall take place
after the second anniversary of the Date of Grant of that Option, and shall expire no later
than the tenth anniversary of the Date of Grant of that Option;

(c) in the case of an Option granted to a Non-Executive Director at an Exercise Price which is
equal to the Market Price, the commencement date of such option period shall take place
after the first anniversary of the Date of Grant of that Option, and shall expire no later than
the fifth anniversary of the Date of Grant of that Option; and

(d) in the case of an Option granted to a Non-Executive Director at an Exercise Price which is
at a discount to the Market Price, the commencement date of such option period shall take
place after the second anniversary of the Date of Grant of that Option, and shall expire no
later than the fifth anniversary of the Date of Grant of that Option.

Any Option which is not exercised before the end of the relevant option period shall immediately
lapse and become null and void and a Participant shall have no claim against NewCo.

Details of a Grant of an Option under the NewCo ESOS. In relation to each Option to be
granted to a Participant under the NewCo ESOS, the NewCo Committee shall decide, inter alia, in
its absolute discretion:

(@) the Date of Grant;
(b)  the number of NewCo Shares comprised in the Option granted;

(c) the discount, if any, to the Market Price of NewCo Shares in determining the Exercise Price
of the Options to be granted, provided that the maximum discount which may be given in
respect of any Option shall not exceed 20 per cent. of the Market Price and is approved by
NewCo Shareholders in a general meeting in a separate resolution in respect of that Option;
and

(d)  the period during which an Option may be exercised.

Operation of the NewCo ESOS. An Option may be exercised, in whole or in part (provided
that an Option may be exercised in part only in respect of a standard board lot size under the
Listing Manual or any multiple thereof), by a Participant giving notice in writing to NewCo or its
duly appointed agent by way of the Exercise Notice. Every Exercise Notice must be accompanied
by a remittance for the full amount of the aggregate Exercise Price in respect of the NewCo
Shares which have been exercised under the Option, the relevant CDP charges (if any) and
any other documentation the NewCo Committee may require. All payments shall be made by
cheque, cashier’'s order, bank draft or postal order made out in favour of NewCo. An Option shall
be deemed to be validly exercised upon the satisfaction of all the requirements for its exercise,
including the receipt by NewCo of the abovementioned Exercise Notice duly completed and the
receipt by NewCo of the full amount of the aggregate Exercise Price in respect of the NewCo
Shares which have been exercised under the Option.

Subject to the Companies Act and the rules of the Listing Manual, NewCo shall have the flexibility
to deliver NewCo Shares to Participants upon exercise of their Options by way of:

(@) an allotment and issue of new NewCo Shares; and/or
(b) the transfer of existing NewCo Shares, including (subject to applicable laws) any NewCo

Shares acquired by NewCo pursuant to a share purchase mandate and/or held by NewCo
as Treasury Shares.
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In determining whether to issue new NewCo Shares or to deliver existing NewCo Shares to
Participants upon the exercise of their Options, NewCo will take into account factors such as (but
not limited to):

(i) the prevailing market price of the NewCo Shares;

(i)  the prevailing market price of the NewCo Shares relative to the financial performance of
NewCo;

(ili)  the cash position of NewCo;
(iv)  the projected cash needs of NewCo;
(v)  the dilution impact (if any);

(vi) the cost to NewCo of either issuing new NewCo Shares or purchasing existing NewCo
Shares; and

(vii) the liquidity of the NewCo Shares based on the average daily trading volume of the NewCo
Shares, and in particular whether the repurchase by NewCo of existing NewCo Shares
to deliver to Participants upon exercise of their Options would materially impact upon the
market price of the NewCo Shares.

Subject to:

(1)  such consents or other actions required by any competent authority under any regulations or
enactments for the time being in force as may be necessary; and

(2) compliance with the Rules of the NewCo ESQOS, the letter of offer (the form of which is set
out in Schedule A to the Rules of the NewCo ESOS), the Companies Act and the NewCo
Constitution,

NewCo shall, as soon as practicable after the exercise of an Option by a Participant but in any
event within 10 Market Days after the date of the exercise of the Option in accordance with Rule
11.1 of the Rules of the NewCo ESOS, allot, transfer or procure the transfer (as the case may
be) of the NewCo Shares in respect of which such Option has been exercised by the Participant
(which may include any Treasury Shares) and (where required) within five (5) Market Days from
the date of such allotment, despatch the relevant share certificates to CDP for the credit of the
Securities Account of that Participant by ordinary post or such other mode of delivery as the
NewCo Committee may deem fit.

The NewCo ESOS shall be administered by the NewCo Committee in its absolute discretion with
such powers and duties as are conferred on it by the NewCo Board from time to time, provided that
no member of the NewCo Committee shall participate in any deliberation or decision in respect of
Options offered or to be offered to him.

Adjustments and Alterations to the NewCo ESOS. If a variation in the share capital or reserves
of NewCo (whether by way of a capitalisation of profits or reserves or rights issue, reduction,
subdivision, consolidation, distribution or otherwise) should take place or if NewCo shall make a
capital distribution or a declaration of a special dividend (whether interim or final and whether in
cash or in specie), then the NewCo Committee may in its sole discretion determine whether:

(a) the Exercise Price for the NewCo Shares, class and/or number of NewCo Shares comprised
in the Options to the extent unexercised and the rights attached thereto; and/or

(b) the class and/or number of NewCo Shares in respect of which additional Options may be
granted to Participants,
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may be adjusted and, if so, in such manner as the NewCo Committee may in its sole discretion
determine to be appropriate. Any adjustment (except in relation to a capitalisation issue) shall be
made upon the written confirmation of the Auditors (or, in lieu of the Auditors, other consultants
acceptable to the SGX-ST) (acting only as experts and not as arbitrators), that in their opinion,
such adjustment is fair and reasonable.

The following (whether singly or in combination) shall not be regarded as events requiring
adjustments unless the NewCo Committee considers an adjustment to be appropriate:

(i) the issue of securities as consideration for an acquisition of any assets by NewCo or a
private placement of securities;

(i)  any increase in the number of issued NewCo Shares as a consequence of the exercise of
options or other convertibles issued from time to time by NewCo entitling holders thereof to
acquire new NewCo Shares (including the allotment and issue of NewCo Shares pursuant to
the exercise of Options from time to time under the NewCo ESOS or any other share-based
incentive schemes implemented by NewCo) or any scrip dividend scheme for the time being
of NewCo; or

(iiiy  the cancellation of issued NewCo Shares purchased by NewCo by way of market
purchase(s) of such NewCo Shares undertaken by NewCo on the SGX-ST during the period
when a share purchase mandate granted by NewCo Shareholders (including any renewal of
such mandate) is in force.

Notwithstanding the foregoing, no such adjustment shall be made if as a result of such adjustment,
a Participant receives a benefit that a NewCo Shareholder does not receive.

Modifications to the NewCo ESOS. Any or all the provisions of the NewCo ESOS may be
modified and/or altered at any time and from time to time by resolution of the NewCo Committee,
except that:

(@) no modification or alteration shall adversely alter the rights attached to any Option granted
prior to such modification or alteration except with the consent in writing of such number of
Participants who, if they exercised their Options in full, would become entitled to not less
than three-quarters of the total number of NewCo Shares which would fall to be allotted and
issued upon exercise in full of all outstanding Options;

(b) the definitions of “Associate”, “Committee”, “Controlling Shareholder”, “Executive Director”,
“Exercise Price”, “Group”, “Group Employee”, “Non-Executive Director” and “Participant”
(each as defined in the Rules of the NewCo ESOS) and the provisions of Rules 4, 5, 6,
7, 8, 10, 11, 12, 13 and 15 of the Rules of the NewCo ESOS shall not be altered to the
advantage of Participants except with the prior approval of the NewCo Shareholders in

general meeting; and

()  no modification or alteration shall be made without the prior approval of the SGX-ST and
such other regulatory authorities as may be required.

Disclosures in Annual Report. NewCo shall disclose the following (where applicable) in its annual
report for as long as the NewCo ESOS continues in operation and as from time to time required by
the Listing Manual:

(@) the names of the members of the NewCo Committee administering the NewCo ESOS;

(b) in respect of the following Participants:

(i) Participants who are NewCo Directors;
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(i)

Participants who are Controlling Shareholders or their Associates; and

Participants, other than those in sub-paragraphs (i) and (ii) above, who have been
granted Options under the NewCo ESOS and/or have received NewCo Shares
pursuant to the release of Awards under the NewCo PSP which, in aggregate,
represent five (5) per cent. or more of the aggregate of:

(1)

(2)

the total number of new NewCo Shares available under the NewCo ESOS and
the NewCo PSP collectively; and

the total number of existing NewCo Shares delivered pursuant to Options
exercised under the NewCo ESOS and Awards released under the NewCo PSP
collectively,

the following information:

(A)

(B)

(©)

the name of the Participant;

the following particulars relating to Options granted under the NewCo ESOS:

(1
(I

()

(V1)

Options granted during the financial year under review (including terms);

the aggregate number of NewCo Shares comprised in Options granted since
the commencement of the NewCo ESOS to the end of the financial year under
review;

the aggregate number of NewCo Shares arising from Options exercised since
the commencement of the NewCo ESOS to the end of the financial year under
review;

the aggregate number of NewCo Shares comprised in Options outstanding as
at the end of the financial year under review;

the number of new NewCo Shares issued to such Participant during the
financial year under review; and

the number of existing NewCo Shares transferred to such Participant during the
financial year under review; and

the following particulars relating to NewCo Shares delivered pursuant to Awards
released under the NewCo PSP:

(1)

(1)

the number of new NewCo Shares issued to such Participant during the
financial year under review; and

the number of existing NewCo Shares transferred to such Participant during the
financial year under review;

the number and proportion of NewCo Shares comprised in Options granted under the
NewCo ESOS during the financial year under review:

(i

(ii)

at a discount of 10 per cent. or less of the Market Price in respect of the relevant
Option; and

at a discount of more than 10 per cent. of the Market Price in respect of the relevant
Option; and
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(d) any other information required to be so disclosed pursuant to the Listing Manual or the
Companies Act.

If any of the information above is not applicable, an appropriate negative statement shall be
included therein.

NewCo ESOS Mandate. The NewCo Interim Shareholder (in his capacity as the sole shareholder
of NewCo) had, pursuant to an ordinary resolution on 12 June 2017, approved and adopted
the NewCo ESOS Mandate, conditional upon the Shareholders’ approval of the Scheme being
obtained at the Court Meeting, the Shareholders’ approval of the NewCo ESOS Proposal being
obtained at the EGM to be held after the Court Meeting and the Scheme becoming effective.

Subject to the Shareholders’ approval of the Scheme being obtained at the Court Meeting, the
Shareholders’ approval of the NewCo ESOS Proposal being obtained at the EGM to be held after
the Court Meeting and the Scheme becoming effective, the NewCo ESOS Mandate will take effect
on the Effective Date. The NewCo ESOS Mandate will thereafter, unless revoked or varied by
NewCo Shareholders in a general meeting, continue to bind NewCo and the NewCo Shareholders
until the conclusion of the next annual general meeting of NewCo. By the Shareholders (a)
approving the Scheme at the Court Meeting and (b) approving the NewCo ESOS Proposal at the
EGM, the Shareholders, once they become NewCo Shareholders, will be subject to the NewCo
ESOS Mandate.

Interests of the Directors and NewCo Directors. Save for the potential participation in the

NewCo ESOS by the Directors and the NewCo Directors, the Directors and the NewCo Directors
have no other interest, direct or indirect, in the NewCo ESOS.

THE NEWCO PSP

Introduction. NewCo had, pursuant to an ordinary resolution by the NewCo Interim Shareholder
on 12 June 2017, approved and adopted a performance share plan, being the NewCo PSP.

The adoption of the NewCo PSP is conditional upon and subject to the Shareholders’ approval of
the Scheme being obtained at the Court Meeting, the Shareholders’ approval of the NewCo PSP
Proposal being obtained at the EGM to be held after the Court Meeting and the Scheme becoming
effective. If so approved, the NewCo PSP will take effect on the Effective Date.

Rules of the NewCo PSP. The Rules of the NewCo PSP in their entirety are set out in Appendix 4
(Rules of the NewCo PSP) to this Document, a summary of which is set out below.

Eligibility of Participants. The following persons shall be eligible to participate in the NewCo PSP,
at the absolute sole discretion of the NewCo Committee:

(@) Group Employees (other than Executive Directors) who hold such rank as may be
designated by the NewCo Committee from time to time;

(b)  Executive Directors;
(¢)  Non-Executive Directors; and

(d)  Controlling Shareholders and their Associates who fall under sub-paragraphs (a) to (c)
above,

provided always that such persons:
(i) have attained the age of 21 years on or before the Award Date; and

(i)  are not undischarged bankrupts or have not entered into any composition with their creditors.
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Subject to the absolute discretion of the NewCo Committee, the Controlling Shareholders and their
Associates who meet the criteria as set out above are eligible to participate in the NewCo PSP,
provided that the participation of each Controlling Shareholder or his Associate and each grant
of an Award to any of them may only be effected with the specific prior approval of independent
NewCo Shareholders in a general meeting by a separate resolution. Controlling Shareholders and
their Associates shall abstain from voting on any resolution in relation to their participation in the
NewCo PSP and the grant of Awards to them.

Awards. Awards represent the rights of a Participant to receive fully paid-up NewCo Shares,
their equivalent cash value or combinations thereof, free of charge, upon the satisfaction of
the prescribed Performance Conditions and/or any other condition applicable to that Award.
In relation to a Performance-based Award which is not subject to any Vesting Period, the
NewCo Shares pursuant to such Performance-based Award will be Vested after the end of the
relevant Performance Period if the NewCo Committee is, in its sole discretion, satisfied that the
Performance Conditions and/or any other condition applicable to that Award have been fully
satisfied. In relation to any other Award which is subject to a Vesting Period or Vesting Periods,
the NewCo Shares pursuant to such Award will be Vested after the end of the Vesting Period if the
NewCo Committee is, in its sole discretion, satisfied that the prescribed Performance Condition(s),
the Vesting Period(s) (as the case may be) or such other conditions applicable to that Award have
been satisfied.

An Award or Released Award shall be personal to the Participant to whom it is granted and, prior
to the allotment and/or transfer to the Participant of the NewCo Shares to which the Released
Award relates, shall not be transferred (other than to a Participant’s personal representative on the
death of that Participant), charged, assigned, pledged or otherwise disposed of, in whole or in part,
except to the extent set out in the Award Letter or with the prior approval of the NewCo Committee
and if a Participant shall do, suffer or permit any such act or thing as a result of which he would or
might be deprived of any rights under an Award or Released Award without the prior approval of
the NewCo Committee, that Award or Released Award shall immediately lapse.

Awards granted under the NewCo PSP entitle Participants to be allotted fully paid-up NewCo
Shares, their equivalent cash value or combinations thereof upon satisfactory achievement of the
Performance Conditions and/or any other condition applicable to that Award. The selection of a
Participant and the number of NewCo Shares which are the subject of each Award to be granted
to a Participant in accordance with the NewCo PSP shall be determined at the absolute discretion
of the NewCo Committee, which shall take into account criteria as it considers fit, including (but
not limited to), in the case of a Group Employee, his rank and responsibilities, job performance,
years of service, potential for future development, contribution to the success and development of
the NewCo Group, and in the case of a Non-Executive Director, his board and board committee
appointments and attendance, and his contribution to the success and development of the NewCo
Group, and in the case of a Performance-related Award, the extent of effort and resourcefulness
required to achieve the Performance Condition(s) within the Performance Period(s).

Size and Duration of the NewCo PSP. In compliance with the Listing Manual, the aggregate
number of NewCo Shares which may be available pursuant to Awards granted under the NewCo
PSP on any date, when added to the number of new NewCo Shares issued and issuable in
respect of:

(@) all Awards granted under the NewCo PSP;

(b) all Options under the NewCo ESOS; and

(c) all options or awards granted under any other option scheme or share plan which NewCo
may implement from time to time,

shall not exceed 15 per cent. of the total number of issued NewCo Shares (excluding Treasury
Shares) on the day preceding the relevant Award Date.
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Rule 845 of the Listing Manual further stipulates that the aggregate number of NewCo Shares
available to eligible Controlling Shareholders and their Associates under the NewCo PSP shall
not exceed 25 per cent. of the NewCo Shares available under the NewCo PSP, and the number of
NewCo Shares available to each Controlling Shareholder or his Associate shall not exceed 10 per
cent. of the NewCo Shares available under the NewCo PSP.

NewCo also has the flexibility to deliver existing NewCo Shares to Participants upon the Vesting
of their Awards as provided in Rule 8.3 of the Rules of the NewCo PSP. Subject to applicable laws
and the rules of the Listing Manual, the number of existing NewCo Shares purchased from the
market or from NewCo Shares held in treasury or purchased under any share purchase mandate
which may be delivered upon the Vesting of Awards will not be subject to any limit, as such method
of settlement will not involve the issuance of any new NewCo Shares.

NewCo believes that this limit allows the NewCo Group sufficient flexibility to decide upon the
number of Awards to offer to Participants. The NewCo Group, in line with its goal of ensuring
sustainable growth, is constantly reviewing its position and considering the expansion of its talent
pool which may involve employing new management personnel and employees. The employee
base and talent base of NewCo, and thus the number of eligible Participants, will increase as a
result. NewCo is of the opinion that it should have a sufficient number of Awards to offer to new
Participants as well as existing ones. However, it does not necessarily mean that the NewCo
Committee will definitely issue Awards up to the prescribed limit. The NewCo Committee shall
exercise its discretion in deciding the number of Awards to be granted to each Participant, and this
will depend on the performance and value of the Participant to the NewCo Group.

The NewCo PSP shall continue in force at the discretion of the NewCo Committee, subject
to a maximum period of 10 years commencing on the Effective Date, provided always that the
NewCo PSP may continue beyond the aforesaid stipulated period with the approval of NewCo
Shareholders by ordinary resolution in general meeting and of any relevant authorities which may
then be required.

The NewCo PSP may be terminated at any time by the NewCo Committee or, at the discretion
of the NewCo Committee, by resolution of NewCo in general meeting, subject to all relevant
approvals which may be required and if the NewCo PSP is so terminated, no further Awards shall
be granted by the NewCo Committee thereunder. The expiry or termination of the NewCo PSP
shall not affect Awards which have been granted prior to such expiry or termination, whether such
Awards have been Released (whether fully or partially) or not.

Details of an Award under the NewCo PSP. Subject to the Rules of the NewCo PSP, the NewCo
Committee may grant Award(s) to eligible Group Employees and/or Non-Executive Directors as the
NewCo Committee may select, in its absolute discretion, at any time in the course of a financial
year during the period when the NewCo PSP is in force.

In relation to an Award, the NewCo Committee shall decide, inter alia, in its absolute discretion:

(a) the Participant;

(b)  the Award Date;

(c)  the number of NewCo Shares which are the subject of the Award;

(d) inthe case of a Performance-related Award:

(i) the Performance Condition(s);

(i)  the relevant Performance Period(s); and
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(ili)  the extent to which NewCo Shares which are the subject of that Award shall be
Released on the Performance Condition(s) being satisfied (whether fully or partially)
or exceeded or not being satisfied, as the case may be, at the end of the Performance
Period(s);

(e) the Vesting Period(s) and Vesting Date(s) (if any);
(f) the Release Schedule;

(g) the Retention Period(s) in relation to any or all of the NewCo Shares comprised in the Award
(if any); and

(h)  any other condition which the NewCo Committee may determine in relation to that Award.

NewCo does not intend to fix the Vesting Period and the Performance Conditions under the Rules
of the NewCo PSP, as a broader framework will accord NewCo greater flexibility to adjust the
implementation of the NewCo PSP depending on the market conditions, operations, business and
employees of the NewCo Group as and when the need arises without the need and associated
expense of announcing and convening separate general meetings on each occasion to seek
NewCo Shareholders’ prior approval. However, in the event Awards under the NewCo PSP are
proposed to be granted to Controlling Shareholders or their Associates, specific prior approval of
independent NewCo Shareholders in a general meeting by a separate resolution shall be sought
for (1) the participation of each Controlling Shareholder or his Associate and (2) the grant of the
Awards to each such Controlling Shareholder or his Associate and the allotment and issue of
NewCo Shares upon the Vesting of such Awards.

Timing. While the NewCo Committee has the discretion to grant Awards at any time while the
NewCo PSP is in force, it is currently anticipated that Awards would in general be made once a
year. An Award Letter confirming the Award and specifying, inter alia, the Vesting Period(s) and
Vesting Date(s), the prescribed Performance Condition(s) and the relevant Performance Period(s),
and the Release Schedule, where applicable, will be issued by the NewCo Committee to each
Participant as soon as is reasonably practicable after the making of an Award.

Events Prior to the Vesting of Awards. All Awards granted shall, to the extent not yet Released,
immediately lapse without any claim whatsoever against NewCo:

(@) in the event of misconduct on the part of a Participant as determined by the NewCo
Committee in its discretion;

(b)  subject to paragraph 5.8(iii) below, the Participant (being a Group Employee) ceasing to be
in the employment of NewCo or its subsidiaries for any reason whatsoever; or

(c) in the event of an order being made or a resolution passed for the winding-up of NewCo on
the basis, or by reason, of its insolvency.

For the purposes of paragraph 5.8(b) above, the Participant shall be deemed to have ceased to be
so employed as at the date the notice of termination of employment is tendered by or is given to
him, unless such notice shall be withdrawn prior to its effective date. For the avoidance of doubt,
no Award shall lapse pursuant to paragraph 5.8(b) in the event of a transfer of employment of a
Participant within the NewCo Group.

If any of the following events occur, the NewCo Committee may, in its absolute discretion, preserve
all or any part of any Award then held by a Participant, to the extent not yet Released, and decide
as soon as reasonably practicable following the occurrence of such event either to Vest all or
some of the NewCo Shares which are the subject of the Award or to preserve all or part of any
Award until the end of the relevant Performance Period or Vesting Period (as the case may be) and
subject to the provisions of the NewCo PSP:
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(i) the death of a Participant;

(i)  the bankruptcy of the Participant or the happening of any other event which results in his
being deprived of the legal and/or beneficial ownership of an Award;

(ili)  the Participant (being a Group Employee) ceasing to be in the employment of the NewCo
Group by reason of:

(1) il health, injury or disability (in each case, evidenced to the satisfaction of the NewCo
Committee);

(2)  redundancy (as defined by the NewCo Committee);
(3) retirement at or after the legal retirement age;
(4) retirement before the legal retirement age with the consent of the NewCo Committee;

(5) the company by which he is employed or to which he is seconded, as the case may
be, ceasing to be a company within the NewCo Group or the undertaking or part
of the undertaking of such company being transferred otherwise than to another
company within the NewCo Group; or

(6) any other reason approved in writing by the NewCo Committee;

(iv)  the Participant, being a Non-Executive Director, ceasing at any time to be a director of any
company within the NewCo Group, for any reason whatsoever; or

(v)  any other event approved by the NewCo Committee.

In exercising its discretion, the NewCo Committee will take into account all circumstances on a
case-by-case basis, including (but not limited to) the contributions made by that Participant and in
the case of a Performance-related Award, the extent to which the Performance Condition(s) have
been satisfied. For the avoidance of doubt, the NewCo Committee may, in its absolute discretion,
decide not to Vest any of the NewCo Shares which are the subject of the Award.

Without prejudice to the Rules of the NewCo PSP, if before the Vesting Date, any of the following
occurs:

(A) a take-over offer for the NewCo Shares or, if such offer is conditional, becomes or is
declared unconditional;

(B) a compromise or arrangement proposed for the purposes of, or in connection with, a scheme
for the reconstruction of NewCo or its amalgamation with another company or companies is
approved by NewCo Shareholders and/or sanctioned by the Court under the Companies Act
(or other applicable statute); or

(C) the NewCo Shareholders pass a resolution for a members’ solvent voluntary winding-up of
NewCo (other than for amalgamation or reconstruction),

the NewCo Committee may consider, at its discretion, whether or not to Vest any Award, and
will take into account all circumstances on a case-by-case basis, including but not limited to, the
contributions made by that Participant.

Operation of the NewCo PSP. The NewCo PSP will be administered by the NewCo Committee
in its absolute discretion with such powers and duties as are conferred on it by the NewCo Board
from time to time, provided that no member of the NewCo Committee shall participate in any
deliberation or decision in respect of Awards granted or to be granted to him.
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Subject to the Companies Act and the rules of the Listing Manual, NewCo shall have the flexibility
to deliver NewCo Shares to Participants upon the Release of their Awards by way of:

(@) an allotment and issue of new NewCo Shares; and/or

(b) the transfer of existing Shares, including (subject to applicable laws) any NewCo Shares
acquired by NewCo pursuant to a share purchase mandate and/or held by NewCo as
Treasury Shares.

In determining whether to issue new NewCo Shares and/or to deliver existing NewCo Shares to
Participants upon the Release of their Awards, NewCo will take into account factors such as (but
not limited to):

(i) the prevailing market price of the NewCo Shares;

(i)  the prevailing market price of the NewCo Shares relative to the financial performance of
NewCo;

(i)  the cash position of NewCo;

(iv)  the projected cash needs of NewCo;

(v)  the dilution impact (if any);

(vi)  the cost to NewCo of either issuing new NewCo Shares or purchasing existing Shares; and

(vii) the liquidity of the NewCo Shares based on the average daily trading volume of the NewCo
Shares, and in particular whether the repurchase by NewCo of existing NewCo Shares to
deliver to Participants upon Vesting and Release of their Awards would materially impact
upon the market price of the NewCo Shares.

NewCo also has the flexibility to approve the Release of an Award, wholly or partly, in the form of
cash rather than by NewCo Shares. In determining whether to Release an Award, wholly or partly,
in the form of cash rather than NewCo Shares, the NewCo Committee will take into account factors
such as (but not limited to) the cost to NewCo of Releasing an Award, wholly or partly, in the form
of cash rather than NewCo Shares. In considering the cost factor, the NewCo Committee will take
into account relevant factors such as taxation issues arising from the issue of new NewCo Shares
and/or purchase of existing NewCo Shares and the payment of cash, the availability of cash for
payment and the cost of funding the cash payment, if necessary.

NewCo Shares which are the subject of a Vested Award shall be Released to a Participant on the
Release Date, which shall be a Market Day falling as soon as practicable after the determination
by the NewCo Committee referred to in Rules 8.1 or 8.2 of the Rules of the NewCo PSP and the
relevant Vesting Date. On the Release Date, the NewCo Committee will procure the allotment and/
or transfer to each Participant of the number of NewCo Shares so determined (which may, in the
case of a transfer of NewCo Shares and to the extent permitted by law, include NewCo Shares
held by NewCo as Treasury Shares).

Review of Performance Condition(s) in relation to Performance-related Awards

(1) As soon as reasonably practicable after the end of each Performance Period of a
Performance-related Award, the NewCo Committee shall review the Performance
Condition(s) specified in respect of that Award and determine at its discretion whether it and/
or any other condition applicable to that Award has been satisfied and, if so, the extent to
which it and/or any other condition applicable to that Award has been satisfied (whether fully
or partially), and thereupon determine at its discretion the number of NewCo Shares (if any)
comprised in such Award to be Released to the relevant Participant.
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(2)  If the NewCo Committee determines in its sole discretion that the Performance Condition(s)
and/or any other condition applicable to that Award has not been satisfied (whether fully or
partially) or (subject to Rule 7 of the Rules of the NewCo PSP) if the relevant Participant has
not continued to be a Group Employee or Non-Executive Director, as the case may be, from
the Award Date up to the end of the relevant Performance Period, that Award shall lapse and
be of no value and the provisions of Rules 8.2 to 8.9 of the Rules of the NewCo PSP shall
be of no effect in respect of that Award.

(3) The NewCo Committee shall have full discretion to determine whether the Performance
Condition(s) and/or any other condition applicable to that Award has been satisfied (whether
fully or partially) or exceeded and in making any such determination, the NewCo Committee
shall have the right to refer to and to make computational adjustments to the audited results
of NewCo or the NewCo Group, as the case may be, to take into account such factors as the
NewCo Committee may determine to be relevant, including changes in accounting methods,
taxes and extraordinary events, and shall further have the right to amend the Performance
Condition(s) if the NewCo Committee decides that a changed performance target would be a
fairer measure of performance.

(4) In relation to a Performance-related Award which is not subject to any Vesting Period, if the
NewCo Committee determines in its sole discretion that the Performance Condition(s) and/or
any other condition applicable to that Award has been satisfied (whether fully or partially) or
exceeded, and provided that the relevant Participant has continued to be a Group Employee
or Non-Executive Director (as the case may be) from the Award Date up to the end of the
relevant Performance Period, it may Vest in that Participant:

(A) in the case where it is determined that the Performance Condition(s) and/or any other
condition applicable to that Award has been fully satisfied, the number of NewCo
Shares to which that Award relates in accordance with the Release Schedule (as
defined in the Rules of the NewCo PSP) specified in respect of that Award on the
Vesting Date; or

(B) in all other cases, such number of Shares as may be determined by the NewCo
Committee in its absolute discretion.

Awards subject to Vesting Period(s)

In relation to an Award which is subject to a Vesting Period or Vesting Periods, subject to the
NewCo Committee having determined that the prescribed Performance Condition(s), the Vesting
Period(s) (as the case may be) or such other conditions applicable to an Award have been satisfied
and (subject to Rule 7 of the Rules of the NewCo PSP) provided that the Participant has continued
to be a Group Employee or Non-Executive Director (as the case may be) from the Award Date up
to the end of the relevant Vesting Period and provided further that, in the opinion of the NewCo
Committee, the job performance of the relevant Participant has been satisfactory, upon the expiry
of the relevant Vesting Period, the NewCo Committee will Vest the Award in the Participant the
number of Shares in accordance with the Release Schedule specified in respect of that Award on
the Vesting Date.

Adjustments and Alterations to the NewCo PSP. If a variation in the share capital or reserves
of NewCo (whether by way of a capitalisation of profits or reserves or rights issue, reduction,
subdivision, consolidation, distribution or otherwise) shall take place or if NewCo shall make a
capital distribution or a declaration of a special dividend (whether interim or final and whether in
cash or in specie), then the NewCo Committee may in its sole discretion determine whether:

(a) the class and/or number of NewCo Shares which are the subject of an Award to the extent
not yet Vested; and/or

(b)  the class and/or number of NewCo Shares in respect of which future Awards may be granted
under the NewCo PSP,
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may be adjusted and, if so, in such manner as the NewCo Committee may in its sole discretion
determine to be appropriate. Any adjustment (except in relation to a capitalisation issue) shall be
made upon the written confirmation of the Auditors (or, in lieu of the Auditors, other consultants
acceptable to the SGX-ST) (acting only as experts and not as arbitrators), that in their opinion,
such adjustment is fair and reasonable.

The following (whether singly or in combination) shall not be regarded as events requiring
adjustments unless the NewCo Committee considers an adjustment to be appropriate:

(i) the issue of securities as consideration for an acquisition of any assets by NewCo or a
private placement of securities;

(i)  any increase in the number of issued NewCo Shares as a consequence of the exercise of
options or other convertibles issued from time to time by NewCo entitling holders thereof to
acquire new NewCo Shares (including the allotment and issue of NewCo Shares pursuant
to the Release of Awards from time to time under the NewCo PSP or any other share-based
incentive schemes implemented by NewCo) or any scrip dividend scheme for the time being
of NewCo; or

(iiiy  the cancellation of issued NewCo Shares purchased by NewCo by way of market
purchase(s) of such NewCo Shares undertaken by NewCo on the SGX-ST during the period
when a share purchase mandate granted by NewCo Shareholders (including any renewal
thereof) is in force.

Notwithstanding the foregoing, no adjustment shall be made if as a result of such adjustment, a
Participant receives a benefit that a NewCo Shareholder does not receive.

Modifications to the NewCo PSP. Any or all the provisions of the NewCo PSP may be modified
and/or altered at any time and from time to time by resolution of the NewCo Committee, except
that:

(@) no modification or alteration shall adversely alter the rights attached to any Award granted
prior to such modification or alteration except with the consent in writing of such number
of Participants who, if their Awards were Released to them in full upon the expiry of the
Performance Periods or, as the case may be, all the Vesting Periods applicable to their
Awards, would become entitled to not less than three-quarters of the total number of NewCo
Shares which would fall to be Vested upon Release of all outstanding Awards upon the
expiry of the Performance Periods or, as the case may be, all the Vesting Periods applicable
to all such outstanding Awards;

(b) the definitions of “Associate”, “Committee”, “Controlling Shareholder”, “Executive Director”,
“Group”, “Group Employee”, “Non-Executive Director”, “Participant”, “Performance Period”
and “Vesting Period” (each as defined in the Rules of the NewCo PSP) and the provisions
of Rules 4, 5, 6, 7, 8, 10 and 11 of the Rules of the NewCo PSP shall not be altered to
the advantage of Participants except with the prior approval of the NewCo Shareholders in

general meeting; and

() no modification or alteration shall be made without the prior approval of the SGX-ST and
such other regulatory authorities as may be required.

Disclosures in Annual Report. NewCo shall disclose the following (where applicable) in its annual
report for as long as the NewCo PSP continues in operation and as from time to time required by
the Listing Manual:

(a) the names of the members of the NewCo Committee administering the NewCo PSP;
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(b) in respect of the following Participants:
(i) Participants who are NewCo Directors;
(i)  Participants who are Controlling Shareholders or their Associates; and
(i)  Participants, other than those in sub-paragraphs (i) and (ii) above, who have received
NewCo Shares pursuant to the Release of Awards granted under the NewCo PSP
and/or who have been granted Options under the NewCo ESOS which, in aggregate,

represent five (5) per cent. or more of the aggregate of:

(1)  the total number of new NewCo Shares available under the NewCo PSP and
the NewCo ESOS collectively; and

(2) the total number of existing NewCo Shares delivered pursuant to Awards
Released under the NewCo PSP and Options exercised under the NewCo
ESOS collectively; and
the following information:

(A)  the name of the Participant;

(B) the following particulars relating to NewCo Shares delivered pursuant to Awards
Released under the NewCo PSP:

(h the number of new NewCo Shares issued to such Participant during the
financial year under review; and

()  the number of existing NewCo Shares transferred to such Participant during the
financial year under review; and

(C) the following particulars relating to Options granted under the NewCo ESOS:

()] Options granted during the financial year under review (including terms);

()  the aggregate number of NewCo Shares comprised in Options granted since
the commencement of the NewCo ESOS to the end of the financial year under
review;

(I the aggregate number of NewCo Shares arising from Options exercised since
the commencement of the NewCo ESOS to the end of the financial year under

review;

(IV) the aggregate number of NewCo Shares comprised in Options outstanding as
at the end of the financial year under review;

(V) the number of new NewCo Shares issued to such Participant during the
financial year under review; and

(V1) the number of existing NewCo Shares transferred to such Participant during the
financial year under review;

(c) inrelation to Awards, the following information:
(i) the aggregate number of NewCo Shares comprised in Awards granted under the

NewCo PSP since the commencement of the NewCo PSP to the end of the financial
year under review;
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(i)  the aggregate number of NewCo Shares comprised in Awards which have been
Released under the NewCo PSP during the financial year under review and in respect
thereof, the proportion of:

(1)  new NewCo Shares issued; and

(2) existing NewCo Shares transferred and, where existing NewCo Shares were
purchased for delivery, the range of prices at which such NewCo Shares have
been purchased,

upon the Release of the Awards granted under the NewCo PSP; and

(i)  the aggregate number of NewCo Shares comprised in Awards granted under the
NewCo PSP which have not been Released as at the end of the financial year under
review; and

(d) any other information required to be so disclosed pursuant to the Listing Manual or the
Companies Act.

If any of the information above is not applicable, an appropriate negative statement shall be
included therein.

NewCo PSP Mandate. The NewCo Interim Shareholder (in his capacity as the sole shareholder
of NewCo) had, pursuant to an ordinary resolution on 12 June 2017, approved and adopted the
NewCo PSP Mandate, conditional upon the Shareholders’ approval of the Scheme being obtained
at the Court Meeting, the Shareholders’ approval of the NewCo PSP Proposal being obtained at
the EGM to be held after the Court Meeting and the Scheme becoming effective.

Subject to the Shareholders’ approval of the Scheme being obtained at the Court Meeting, the
Shareholders’ approval of the NewCo PSP Proposal being obtained at the EGM to be held after
the Court Meeting and the Scheme becoming effective, the NewCo PSP Mandate will take effect
on the Effective Date. The NewCo PSP Mandate will thereafter, unless revoked or varied by NewCo
Shareholders in a general meeting, continue to bind NewCo and the NewCo Shareholders until
the conclusion of the next annual general meeting of NewCo. By the Shareholders (a) approving
the Scheme at the Court Meeting and (b) approving the NewCo PSP Proposal at the EGM, the
Shareholders, once they become NewCo Shareholders, will be subject to the NewCo PSP
Mandate.

Interests of the Directors and NewCo Directors. Save for the potential participation in the
NewCo PSP by the Directors and the NewCo Directors, the Directors and the NewCo Directors
have no other interest, direct or indirect, in the NewCo PSP.

FURTHER INFORMATION ON THE NEWCO ESOS AND THE NEWCO PSP

Role and Composition of the NewCo Committee. The NewCo Committee is the designated
body responsible for administering the NewCo ESOS and the NewCo PSP. The NewCo Committee
comprises NewCo Directors who are duly authorised and appointed by the NewCo Board to
administer the NewCo PSP and the NewCo ESOS.

In compliance with the requirements of the Listing Manual, a Participant of the NewCo ESOS
and/or the NewCo PSP, who is a member of the NewCo Committee, shall not be involved in its
deliberations in respect of the Options and/or Awards (as the case may be) to be granted to or held
by that member of the NewCo Committee.
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Rationale for the NewCo ESOS and the NewCo PSP. The NewCo Board recognises that the
continued services and contributions of talented, qualified and experienced staff are crucial and
essential for the stability and growth of the NewCo Group. By implementing the NewCo ESOS
and the NewCo PSP, the NewCo Board hopes to inculcate in all Participants who meet the
eligibility criteria and who have contributed to the growth and development of the NewCo Group,
a stronger and more lasting sense of identification with and loyalty to the NewCo Group through
personal equity participation. The NewCo ESOS and the NewCo PSP will also improve NewCo’s
flexibility, effectiveness and competitiveness in its continuing efforts to reward, retain and motivate
Participants to achieve increased performance for the NewCo Group’s long-term success and
progress, as it rewards positive achievements and contributions made. It is envisaged that when
implemented, the NewCo ESOS and NewCo PSP will achieve the following positive objectives:

(a) align the interests of Participants with the interests of the NewCo Shareholders;

(b) the retention of key employees of the NewCo Group whose contributions are important to
the long-term growth and profitability of the NewCo Group;

(c) recognise the contributions made or to be made by Participants to the success of the
NewCo Group by rewarding them with a variable component in their remuneration package;

(d) instil loyalty and a stronger sense of identification by Participants with the long-term
development and growth of the NewCo Group;

(e) attract and recruit potential employees and executive directors with relevant skills to
contribute to the NewCo Group and to create value for the NewCo Shareholders; and

(f) motivate Participants to excel in their performance and to maintain a high level of
contribution to the NewCo Group.

Both the NewCo ESOS and the NewCo PSP are intended to complement each other in the
NewCo Group’s continuing efforts to reward, retain and motivate Participants to achieve better
performance. By adopting both the NewCo ESOS and the NewCo PSP, NewCo will have
greater flexibility in tailoring reward and incentive packages suitable for Participants and aligning
Participants’ interests with those of NewCo Shareholders by having additional methods available to
the NewCo Group for compensating Participants.

The NewCo PSP differs from the NewCo ESOS in that Awards granted under the NewCo PSP
represent the right of a Participant to receive fully paid-up NewCo Shares, their equivalent cash
value or combinations thereof, free of charge, upon the satisfaction of the prescribed Performance
Conditions and/or any other condition applicable to that Award. For Options granted under the
NewCo ESOS, however, the holder of the Option(s) is required to pay the Exercise Price for the
NewCo Shares arising upon the exercise of the Option(s).

While the NewCo ESOS is designed to provide its Participants with an opportunity to participate in
the equity of NewCo through share options which they may exercise to subscribe for and/or acquire
NewCo Shares upon payment of the Exercise Price, the NewCo PSP is designed instead to reward
Participants by the award of NewCo Shares, which are given free of charge to the Participants
of the NewCo PSP, through the Vesting of such Awards according to the extent to which their
performance targets are achieved at the end of a specified Performance Period (in the case of
Performance-based Awards). The duration of each Performance Period will serve to align more
closely the Participants’ performance goals with the corresponding performance cycle of NewCo,
and the strategies and objectives for the NewCo Group over the short to medium term.
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The NewCo PSP thus seeks to focus Participants on the short to medium term critical performance
targets of the NewCo Group, to develop a reward-for-performance culture in the NewCo Group,
and to encourage Participants to continuously improve their performance. As the actual number of
NewCo Shares which the Participant will receive pursuant to a Performance-based Award granted
to him will depend ultimately on the extent to which he satisfies the Performance Condition(s) and/
or any other condition applicable to that Award set for each Performance Period, this creates a
strong incentive for the Participant to focus on assigned tasks and to excel. Performance targets
set are intended to be based on short to medium term corporate objectives, including market
competitiveness, quality of returns, business growth and productivity growth. The performance
targets are stretched targets aimed at sustaining long term growth.

Under the NewCo ESOS, Options may be granted across the board to all NewCo Group
Employees and directors, taking into account broad-based criteria. The NewCo PSP, on the
other hand, is principally targeted at more senior NewCo Group Employees and directors, and
is intended to complement the NewCo ESOS in relation to such categories of Participants. The
operation of both the NewCo ESOS and the NewCo PSP in tandem will allow NewCo and the
NewCo Group to blend and package the Options and Awards as part of a comprehensive incentive
and reward system for key executives.

When deciding the number of NewCo Shares to be granted or awarded (as the case may be) to
a Participant at any one point in time, the NewCo Committee will also take into consideration the
number of NewCo Shares to be granted or awarded (as the case may be) to that Participant under
the other share incentive scheme(s) at that time, if any.

Rationale and Justification for the Proposed Participation of Controlling Shareholders and
their Associates in the NewCo ESOS and/or NewCo PSP

It is the intention of NewCo that all employees of the NewCo Group, including those who are
Controlling Shareholders and their Associates, should be remunerated for their contribution
to the NewCo Group on the same basis with no differentiation between employees who are
Controlling Shareholders or their Associates, and employees who are not. The extension of the
NewCo ESOS and the NewCo PSP to allow Controlling Shareholders and their Associates to
participate in the NewCo ESOS and the NewCo PSP will ensure that they are equally entitled,
with the other employees who are not Controlling Shareholders or their Associates, to take
part in and benefit from this system of remuneration. NewCo is of the view that the Controlling
Shareholders and their Associates should not be unduly discriminated against by virtue only of
their shareholdings in NewCo (in the case of Controlling Shareholders) or their relationship to
the Controlling Shareholders (in the case of Associates of Controlling Shareholders) if they are
nonetheless able to contribute to the growth and prosperity of the NewCo Group; the support,
services and contributions of Controlling Shareholders and their Associates are important to the
NewCo Group. NewCo is also of the view that the extension of the NewCo ESOS and the NewCo
PSP to Controlling Shareholders and their Associates will enhance their long-term commitment
to the NewCo Group as it will ensure that they will continue to have a stake in NewCo even if
they decrease their shareholdings in NewCo in the future. In addition, to deny participation by
Controlling Shareholders and their Associates may serve to demotivate them and undermine the
objectives of the NewCo ESOS and the NewCo PSP.

The NewCo Board is of the view that the participation in the NewCo ESOS and the NewCo PSP by
Controlling Shareholders and their Associates: (a) will act as an additional incentive for Controlling
Shareholders and their Associates, who are employees and directors of any company within the
NewCo Group, to improve their performance and promote greater commitment and dedication, as
the value of the Options and Awards will be best realised when the results of their performance
correlate directly with higher values of the NewCo Shares; and (b) is in the best interests of NewCo
as such Controlling Shareholders and their Associates are able to help to set the vision and
direction of the NewCo Group, define objectives and roles of management and thus stand in a
unique position to contribute to the growth and prosperity of the NewCo Group.
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6.4

As a safeguard against abuse, all members of the NewCo Board (and not just members of the
NewCo Committee) who are neither Controlling Shareholders nor their Associates will be involved
in deliberations in respect of the Options and/or Awards to be granted to or held by Controlling
Shareholders and their Associates and the terms and conditions, including the Performance
Conditions and Vesting Periods (where applicable), attached to such Options and/or Awards.

Furthermore, specific approval of the independent NewCo Shareholders in general meeting by
a separate resolution is required for (i) the participation of Controlling Shareholders and their
Associates in the NewCo PSP and/or the NewCo ESOS, and (ii) the grant of Options and/
or Awards to Controlling Shareholders and their Associates as well as the actual number of and
terms of such Options and/or Awards. NewCo is of the view that there are sufficient safeguards
against abuse resulting from the participation of Controlling Shareholders and their Associates in
the NewCo PSP and the NewCo ESOS.

As at the Latest Practicable Date, no Controlling Shareholder or his Associate has been identified
for purposes of being granted Options and/or Awards under the NewCo ESOS and/or the NewCo
PSP (as the case may be). However, in the event a Controlling Shareholder or their Associate
is so identified, specific approval of the independent NewCo Shareholders in general meeting by
a separate resolution will be sought for (1) the participation of such Controlling Shareholder or
his Associate, and (2) the grant of Options and/or Awards to such Controlling Shareholder or his
Associate as well as the actual number of new NewCo Shares to be comprised thereunder and the
terms thereof.

Rationale and Justification for the Proposed Participation of Non-Executive Directors in the
NewCo ESOS and the NewCo PSP

The Non-Executive Directors come from different professions and various backgrounds and
contribute much experience, knowledge and expertise towards the corporate governance and
business management of the NewCo Group, as well as offer invaluable guidance in relation to the
strategic planning and development of the NewCo Group, thus providing the NewCo Group with
holistic solutions when evaluating and considering business issues and opportunities.

While not specifically involved in the day-to-day running and management of the NewCo Group, the
Non-Executive Directors are frequently consulted on matters relating to the business of the NewCo
Group and in return, they are entitled to receive nominal director’s fees for their contributions
and services. However, it may not always be possible to quantify the contributions and services
rendered by them in monetary terms due to the nature and scope of their responsibilities. In view of
this, it is desirable that the Non-Executive Directors be allowed to participate in the NewCo ESOS
and the NewCo PSP to give recognition to their services and contributions and to further align
their interests with that of the NewCo Group. The extension of the NewCo ESOS and the NewCo
PSP to Non-Executive Directors will also enable the NewCo Group to continue to attract capable
individuals to sit on the NewCo Board as Non-Executive Directors.

Pursuant to Section 77(1) of the Companies Act, Options granted to any Non-Executive Director
shall lapse on the expiry of the fifth anniversary of the Date of Grant of such Option.

NewCo is of the view that the grant of Options and/or Awards to Non-Executive Directors will not
compromise their independence as it is envisaged that the number of Options and/or Awards to
be granted to Non-Executive Directors will be relatively modest. The NewCo Committee may also
decide in its absolute discretion whether any grant of Options and/or Awards shall be made to the
Non-Executive Directors under the NewCo ESOS and/or the NewCo PSP in any financial year.
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7.2

FINANCIAL EFFECTS OF THE NEWCO ESOS AND THE NEWCO PSP

Potential Costs of Options and Awards. The grant of Options under the NewCo ESOS and/
or Awards under the NewCo PSP will result in an increase in NewCo’s issued share capital to
the extent that new NewCo Shares are issued to the Participants pursuant to the exercise of
the Options and/or the grant of the Awards. This will in turn depend on, inter alia, the number
of NewCo Shares comprised in the Options and Awards to be issued. As such, there would be
no impact on NewCo’s number of issued shares if the relevant Options are not exercised or the
relevant Awards are not Vested.

No cash outlays would be expended by NewCo at the time Options and Awards are issued by it.
However, based on the FRS 102, NewCo would recognise an expense in the financial statements
based on the fair value of the Option or the Award at the grant date.

In respect of the NewCo ESOS, Participants will receive NewCo Shares and not their equivalent
cash value in settlement of the Options. In respect of the NewCo PSP, Participants may receive
NewCo Shares or their equivalent cash value, or combinations thereof in settlement of the Awards.
In the event that the Participants receive NewCo Shares, whether under the NewCo ESOS and/or
the NewCo PSP, the Options and/or the Awards (as the case may be) would be accounted for as
equity-settled share-based transactions in accordance with FRS 102.

The fair value of employee services received in exchange for the grant of the Options and/or
Awards would be recognised as a charge to the income statement over the vesting period of an
Option or Award (as the case may be) and a corresponding credit to reserve account. For Options
granted, the total amount of the charge over the vesting period is generally measured based on
the fair value of each Option granted. This is normally estimated by applying the option pricing
model at the Date of Grant. As for Awards, the total amount of charge over the vesting period
is based on the market price at the Award Date adjusted to take into the account the terms and
conditions upon which the Awards were granted. Before the end of the vesting period, at each
accounting year end, the estimate of the number of Options and Awards that are expected to vest
by the vesting date is revised, and the impact of the revised estimate is recognised in the income
statement with a corresponding adjustment to the reserve account. After the vesting date, no
adjustment to the charge to the income statement is made. This accounting treatment has been
referred to as the “modified grant date method”, because the number of NewCo Shares included
in the determination of the expense relating to employee services is adjusted to reflect the actual
number of NewCo Shares that eventually vest but no adjustment is made to changes in the fair
value of the NewCo Shares since the Date of Grant or the Award Date.

In the case of Awards, the amount charged to the income statement depends on whether or
not the Performance Condition(s) and/or any other condition attached to an Award is a “market
condition”, which is a condition which is related to the market price of the NewCo Shares. If such
condition is not a market condition, the fair value of the NewCo Shares granted at the Award
Date is used to compute the amount to be charged to the income statement at each accounting
date, based on an assessment at that date of whether the non-market conditions would be met to
enable the Awards to Vest. Thus, if the Awards do not ultimately Vest due to a failure to meet such
condition(s), the amount charged to the income statement would be reversed at the end of the
vesting period.

Share Capital. The NewCo ESOS and the NewCo PSP will result in an increase in NewCo’s
issued share capital only if new NewCo Shares are issued to Participants pursuant to the grant of
Awards and the exercise of Options. This increase will in turn depend on, inter alia, the number of
NewCo Shares comprised in the Awards and the Options, and the prevailing market price of the
NewCo Shares on the SGX-ST. However, there will be no change to NewCo’s issued share capital
if, instead of issuing new NewCo Shares to Participants, Options (when exercised) and Awards
are satisfied by purchasing existing NewCo Shares or by using Treasury Shares in the capital of
NewCo held by NewCo.
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7.3

7.4

8.2

Earnings per Share. The NewCo ESOS and the NewCo PSP will have a dilutive effect on
NewCo’s consolidated EPS following the increase in NewCo’s issued share capital to the extent
that new NewCo Shares are issued pursuant to the NewCo ESOS and the NewCo PSP.

It should be noted that the delivery of NewCo Shares to Participants under the NewCo PSP will
generally be contingent upon the eligible Participants meeting prescribed performance targets and
conditions.

Net Tangible Assets. As described above, the grant of Awards under the NewCo PSP is likely to
result in a charge to NewCo’s profit and loss account over the period from the Award Date to the
Vesting Date. The amount of the charge will be computed in accordance with the modified grant
date method under FRS 102. If new NewCo Shares are issued to Participants, there would be no
effect on the NTA of NewCo and the NewCo Group. If, however, instead of issuing new NewCo
Shares to Participants, existing NewCo Shares are purchased for delivery to Participants or NewCo
pays the equivalent cash value, the NTA of NewCo and the NewCo Group would decrease by the
cost of the NewCo Shares purchased or the cash payment, respectively.

It should be noted that the delivery of NewCo Shares to Participants under the NewCo PSP will
generally be contingent upon the eligible Participants meeting prescribed performance targets and
conditions.

The issue of new NewCo Shares upon the exercise of the Options under the NewCo ESOS will
increase the consolidated NTA of NewCo by the aggregate Exercise Price of the new NewCo
Shares. On a per NewCo Share basis, the effect on the NTA of NewCo is accretive if the Exercise
Price is above the NTA per NewCo Share but dilutive otherwise.

THE NEWCO SHARE ISSUE MANDATE PROPOSAL
NEWCO SHARE ISSUE MANDATE

BMT Share Issue Mandate. The Company currently has in place the BMT Share Issue Mandate,
which was approved at the 2016 AGM. The BMT Share Issue Mandate shall terminate upon the
completion of the Restructuring pursuant to the Scheme. As at the Latest Practicable Date, no
Shares have been issued under the BMT Share Issue Mandate and it is currently not contemplated
that any Shares will be issued under the BMT Share Issue Mandate prior to the completion of the
Scheme.

NewCo Share Issue Mandate. The NewCo Interim Shareholder (in his capacity as the sole
shareholder of NewCo) had, pursuant to an ordinary resolution on 12 June 2017, approved and
adopted the NewCo Share Issue Mandate, conditional upon the Shareholders’ approval of the
Scheme being obtained at the Court Meeting, the Shareholders’ approval of the NewCo Share
Issue Mandate Proposal being obtained at the EGM to be held after the Court Meeting and the
Scheme becoming effective. Please refer to Appendix 5 (Extracts of Resolutions passed in respect
of the NewCo Share Issue Mandate, the NewCo ESOS Mandate and the NewCo PSP Mandate) to
this Document for an extract of the resolution passed by the NewCo Interim Shareholder in respect
of the NewCo Share Issue Mandate.

Subject to the Shareholders’ approval of the Scheme being obtained at the Court Meeting, the
Shareholders’ approval of the NewCo Share Issue Mandate Proposal being obtained at the EGM
to be held after the Court Meeting and the Scheme becoming effective, the NewCo Share Issue
Mandate will take effect on the Effective Date. The NewCo Share Issue Mandate will thereafter,
unless revoked or varied by NewCo Shareholders in a general meeting, continue to bind NewCo
and the NewCo Shareholders until the conclusion of the next annual general meeting of NewCo
or the date by which the next annual general meeting of NewCo is required by law to be held,
whichever is the earlier.
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8.3

Limits under the NewCo Share Issue Mandate. Under the NewCo Share Issue Mandate, the
aggregate number of NewCo Shares to be issued pursuant to the NewCo Share Issue Mandate
(whether by way of (a) rights, bonus or otherwise, (b) in pursuance of NewCo Instruments,
including but not limited to the creation and issue of warrants, debentures, or other instruments
convertible into NewCo Shares and/or (c) any additional NewCo Instruments arising from
adjustments made to the number of NewCo Instruments previously issued in the event of rights,
bonus or capitalisation issues) shall not exceed 50 per cent. of the total number of issued shares
(excluding treasury shares) in the capital of NewCo with reference to the number of issued Shares
(excluding treasury shares) in the capital of the Company at the time of passing of the resolution
to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM, of which the aggregate
number of NewCo Shares (including NewCo Shares to be issued in pursuance of NewCo
Instruments made or granted pursuant to the NewCo Share Issue Mandate) to be issued other
than on a pro-rata basis to NewCo Shareholders does not exceed 20 per cent. of the total number
of issued shares (excluding treasury shares) in the capital of NewCo with reference to the number
of issued Shares (excluding treasury shares) in the capital of the Company at the time of passing
of the resolution to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM.

Under Rule 806(3) of the Listing Manual, the total number of issued shares excluding treasury
shares to be used for the purposes of computing limits under a general share issue mandate under
Rule 806(2) of the Listing Manual shall be based on an issuer’s total number of issued shares
excluding treasury shares at the time of the passing of the resolution approving the mandate, after
adjusting for:

(i) new shares arising from the conversion or exercise of convertible securities;

(i)  new shares arising from exercising share options or vesting of share awards outstanding
or subsisting at the time of the passing of the resolution approving the mandate, provided
the options or awards were granted in compliance with Part VIII of Chapter 8 of the Listing
Manual; and

(iii)  any subsequent bonus issue, consolidation or subdivision of shares.

As NewCo will only have an issued share capital of $$2.00, comprising two (2) ordinary NewCo
Shares, at the time of the NewCo Interim Shareholder passing the ordinary resolution to approve
the NewCo Share Issue Mandate, NewCo had made an application to the SGX-ST to seek, inter
alia, the SGX-ST’s concurrence that NewCo and the Company are to be dispensed with strict
compliance with Rule 806(3) of the Listing Manual and that the NewCo Share Issue Mandate may
be based on the total number of issued NewCo Shares (excluding treasury shares) with reference
to the number of issued Shares (excluding treasury shares) in the capital of the Company at the
time of passing of the resolution to approve the renewal of the BMT Share Issue Mandate at the
2016 AGM instead.

The SGX-ST had, on 19 May 2017, issued a letter to the Company confirming that, for the purpose
of determining the aggregate number of NewCo Shares that may be issued under the NewCo
Share Issue Mandate and subject to such manner of calculation as may be prescribed or directed
by the SGX-ST, “the total number of issued shares (excluding treasury shares) in the capital
of NewCo with reference to the number of issued Shares (excluding treasury shares) in the
capital of the Company at the time of passing of the resolution to approve the renewal of
the BMT Share Issue Mandate at the 2016 AGM” shall mean the total number of issued Shares
(excluding treasury shares) in the capital of the Company at the time of passing of the resolution
to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM, after deducting such
number of Shares (if any) which may have been allotted and issued by the Company pursuant to
the BMT Share Issue Mandate prior to the Effective Date, and after adjusting for:

(1) new NewCo Shares arising from the conversion or exercise of convertible securities which
were in existence as at the time of passing of the resolution to approve the renewal of the
BMT Share Issue Mandate at the 2016 AGM,;
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(2) new NewCo Shares arising from the exercise of share options or vesting of share awards
outstanding or subsisting which were in existence as at the time of passing of the resolution
to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM and which
NewCo is party or subject to or which is otherwise binding on NewCo immediately after
completion of the Restructuring pursuant to the Scheme, provided the options or awards are
granted in compliance with Part VIII of Chapter 8 of the Listing Manual; and

(3) any subsequent bonus issue, consolidation or subdivision of NewCo Shares.

As set out above, the aggregate number of NewCo Shares which may be issued under the NewCo
Share Issue Mandate shall be adjusted to deduct such number of Shares (if any) which may be
allotted and issued by the Company pursuant to the BMT Share Issue Mandate obtained at the
2016 AGM and prior to the Effective Date. This is to ensure that the maximum number of shares
that can be issued pursuant to the BMT Share Issue Mandate and the NewCo Share Issue
Mandate on a collective and aggregate basis shall not exceed the maximum number of shares that
can otherwise be issued pursuant to the BMT Share Issue Mandate, if not for the Restructuring
and the Scheme, the adoption of the NewCo Share Issue Mandate and the termination of the BMT
Share Issue Mandate in connection therewith.

As at the Latest Practicable Date, NewCo does not have any convertible securities which are
or will be in existence, or any share options or share awards which are or will be outstanding
or subsisting and which NewCo is party or subject to or which is otherwise binding on NewCo,
immediately after the completion of the Restructuring pursuant to the Scheme.

Save as aforesaid, the NewCo Share Issue Mandate has the same terms and conditions as the
BMT Share Issue Mandate and complies with the relevant requirements of the Listing Manual and
Section 161 of the Companies Act.

NEWCO
INTRODUCTION

As mentioned in paragraph 3.5 of this Letter from the Board to the Shareholders, the Restructuring
pursuant to the Scheme is purely an internal restructuring exercise undertaken by the Company
and NewCo to enable a transfer of the shareholding interests of the Entitled Shareholders in the
Company to shareholding interests in NewCo.

Under the Restructuring, NewCo is contemplated to be the listed entity and the holding company of
the NewCo Group in place of the Company following the completion of the Restructuring.

In line with that role, NewCo has or will (as the case may be), inter alia:

(a) adopt or approve a corporate structure (including the appointment and composition of its
board of directors and board committees, including the audit committee, the nominating
committee and the remuneration committee, the appointment of the Chief Executive Officer
of NewCo and the appointment of the Chief Financial Officer of NewCo);

(b)  adopt or approve a share capital structure; and

() adopt, approve or pass corporate documents and/or resolutions,

which is or are substantially the same as the current corporate structure, share capital structure,

corporate documents and/or resolutions of the Company, and which will enable or allow NewCo

to operate under substantially the same corporate framework after the completion of the
Restructuring, as the corporate framework that the Company is currently operating under.
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10.
10.1

10.2

10.3

CORPORATE INFORMATION

Directors and Executive Officers of NewCo. As at the Latest Practicable Date, the NewCo
Board comprises Mr. Lee Yung Shih Colin, Mr. Lee Boon Huat, Mr. Ng Kwan Meng and Mr. Soh
Chung Hian, all of whom are existing Directors. It is envisaged that Mr. Lee Yung Shih Colin, who
is currently the Chairman of the Board, will also serve as the Chairman of the NewCo Board. The
NewCo Directors are appointed to the NewCo Board on the same terms as those on which such
Directors have been appointed to the Board. As Mr. James William Cox, the remaining existing
Director, is an employment pass holder, his proposed directorship in NewCo requires the prior
approval of the MOM. In the event that the requisite approvals from the MOM are received, it is
currently contemplated that Mr. James William Cox will be appointed as a director of NewCo as
soon as practicable after the completion of the Restructuring. Mr. James William Cox will also
remain in his current position at the Company as an executive director and the Chief Executive
Officer of the Company, and will continue to focus on the management of the Company.

As at the Latest Practicable Date, no individual has been appointed as the Chief Executive Officer
of NewCo. NewCo intends to appoint its Chief Executive Officer in due course and, as and when
such individual is appointed, NewCo will announce such appointment on SGXNET in accordance
with the requirements under the Listing Manual.

It is envisaged that Mr. Paul Martin Pavey will be appointed as the Chief Financial Officer of NewCo
after the completion of the Restructuring. His terms of employment with the NewCo Group will
remain the same after completion of the Restructuring as those currently entered into with the
Company.

Audit Committee, Nominating Committee and Remuneration Committee of NewCo. The
members of the respective board committees of NewCo will be as follows on or prior to the
Effective Date:

Audit Committee

Mr. Soh Chung Hian (Chairman)
Mr. Lee Yung Shih Colin

Mr. Lee Boon Huat

Mr. Ng Kwan Meng

Nominating Committee

Mr. Lee Boon Huat (Chairman)
Mr. Lee Yung Shih Colin

Mr. Ng Kwan Meng

Remuneration Committee
Mr. Ng Kwan Meng (Chairman)
Mr. Lee Yung Shih Colin

Mr. Lee Boon Huat

Mr. Soh Chung Hian

The terms of reference of the Audit Committee, Nominating Committee and Remuneration
Committee of NewCo will be the same as those adopted by the respective board committees of the
Company.

Principal Activities of NewCo. NewCo is a public company limited by shares incorporated in the
Republic of Singapore on 2 December 2016 with an issued and paid-up share capital of S$2.00,
comprising two (2) NewCo Shares held by the NewCo Interim Shareholder as at the Latest
Practicable Date. Upon completion of the Restructuring, the number of issued NewCo Shares will
be increased by the number of new NewCo Shares issued pursuant to the Restructuring, details of
which are set out in paragraph 3 of this Letter from the Board to the Shareholders. As at the Latest
Practicable Date, no person has been given an option or right to subscribe for any shares in, or
debentures of, NewCo.
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10.4

10.5

10.6

10.7

11.
11.1

As at the Latest Practicable Date, NewCo has not undertaken any business activities. The principal
activity of NewCo upon completion of the Restructuring will be that of a holding company.

Share Capital of NewCo

(@) Number and Class of Shares. As at the Latest Practicable Date, NewCo has only one (1)
class of shares, being ordinary shares. As at the Latest Practicable Date, NewCo has an
issued and paid-up share capital of S$2.00, comprising two (2) NewCo Shares.

(b) Issue of Shares. Since 2 December 2016 (being the date of incorporation of NewCo) up
to the Latest Practicable Date, other than the two (2) existing NewCo Shares held by the
NewCo Interim Shareholder, NewCo has not issued any other NewCo Shares.

(c) Convertible Instruments. As at the Latest Practicable Date, there are no outstanding
instruments convertible into, rights to subscribe for, or options in respect of NewCo Shares
which carry voting rights affecting the issued NewCo Shares.

(d) Treasury Shares. As at the Latest Practicable Date, NewCo does not have any Treasury
Shares.

Disclosure of Interests of Directors and Substantial Shareholders in the two (2) issued
NewCo Shares. As at the Latest Practicable Date, there are two (2) issued NewCo Shares in the
capital of NewCo held by the NewCo Interim Shareholder, being Mr. Paul Martin Pavey, the Chief
Operating Officer / Chief Financial Officer of the Company and one of the Company Secretaries.
As at the Latest Practicable Date, none of the Directors or Substantial Shareholders has any direct
or indirect interest in the two (2) NewCo Shares.

Material Contracts. Save as disclosed in this Document and save for the contracts, agreements
or arrangements entered into with third parties in relation to the opening of bank and securities
accounts, the engaging of professional services and similar matters, NewCo has not entered into
any other material contract, agreement or arrangement with any third party since 2 December 2016
(being the date of incorporation of NewCo) and the NewCo Directors are not aware of any event
which has occurred since such date up to the Latest Practicable Date which may have a material
adverse effect on the financial position of the NewCo Group.

Material Litigation. As at the Latest Practicable Date:

(@) NewCo is not engaged in any material litigation or arbitration proceedings, as plaintiff or
defendant, which might materially and adversely affect the financial position of NewCo; and

(b) the NewCo Directors are not aware of any litigation, claim or proceeding pending or
threatened against NewCo or of any fact likely to give rise to any proceeding which might
materially and adversely affect the financial position of NewCo.

CONSTITUTIVE AND CORPORATE DOCUMENTS AND/OR RESOLUTIONS OF NEWCO

Introduction. Salient details of the NewCo Constitution adopted, approved or passed by NewCo as
at the Latest Practicable Date are set out below.

By approving the Scheme at the Court Meeting and becoming NewCo Shareholders, Shareholders
will be subject to the NewCo Constitution, which has been adopted and approved by the NewCo
Interim Shareholder and details of which are set out in paragraph 11.2 of this Letter from the Board
to the Shareholders.
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11.2 NewCo Constitution. The NewCo Constitution, which was adopted by the NewCo Interim
Shareholder by way of special resolution passed on 12 June 2017, complies with the relevant
requirements of the Listing Manual for constituent documents of listed issuers, including Rule
210(7) read with Appendix 2.2 of the Listing Manual. The NewCo Constitution has been updated
from the existing BMT Constitution in order to take into account changes to the Companies Act and
the Listing Manual for the purposes of clarity and good order. In view of the numerous changes
which would have to be made to the existing BMT Constitution (which was last amended on 8
February 2007) due to changes to the Companies Act and the Listing Manual, NewCo has adopted
a new set of articles instead of adopting an amended version of the existing BMT Constitution.

A summary of the material differences between the existing BMT Constitution and the NewCo
Constitution are set out below.

(@)

()

Interpretation clause. The introduction of new definitions such as “registered address”
and “in writing” are provided for under the NewCo Constitution for a clearer reading of
the NewCo Constitution. A new provision stating that the expressions “current address”,
“electronic communication” and “relevant intermediary” shall have the meanings ascribed to
them respectively in the Companies Act has been added, following the introduction of new
provisions facilitating electronic communication and the multiple proxies regime pursuant to
the changes to the Companies Act.

Shares of a class other than ordinary shares. In line with paragraph 1(1)(b) of Appendix
2.2 of the Listing Manual, the new article 6(A) of the NewCo Constitution provides that rights
attached to shares of a class other than ordinary shares shall be clearly expressed in the
NewCo Constitution.

Issue for Shares for no consideration. Pursuant to the amendments to the Companies Act
introduced by the 2014 Amendment Act, the new Section 68 of the Companies Act, which
provides that a company having a share capital may issue shares for which no consideration
is payable to the issuing company, was introduced with effect from 1 July 2015. In line with
the new Section 68 of the Companies Act, the new article 6(B) of the NewCo Constitution
allows the Company to issue shares for which no consideration is payable to the Company.

Preference Shares. In line with paragraphs 1(1)(a) and (d) of Appendix 2.2 of the Listing
Manual, article 8(A) of the NewCo Constitution provides, inter alia, that the total number
of preference shares that may be issued shall be subject to such limitation thereof as may
be prescribed by SGX-ST. Article 7(c) of the NewCo Constitution also sets out the rule in
paragraph 1(1)(a) of Appendix 2.2 of the Listing Manual.

General Meetings. Article 52(A) of the NewCo Constitution, which relates to the time-frame
for holding annual general meetings, has been revised to remove the specific requirement
that, save as otherwise permitted under the Companies Act, an annual general meeting is
to be held once in every year and within a period of not more than 15 months after the
holding of the last preceding annual general meeting. This has been replaced with a general
provision that an annual general meeting shall be held in accordance with the provisions of
the Companies Act. The change will accommodate any amendments which may be made
to the Companies Act from time to time as regards the timelines for holding annual general
meetings.

Upon the listing of the NewCo Shares on the Mainboard of the SGX-ST, in determining the
time and place of a general meeting pursuant to article 52(B) of the NewCo Constitution,
the NewCo Directors are required to comply with Rule 730A of the Listing Manual, which
requires issuers to hold all its general meetings in Singapore, unless prohibited by the
relevant laws and regulations of Singapore.
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Notice of General Meetings. The existing article 58(1) of the BMT Constitution specifies the
required notice period for the convening of general meetings to pass special resolutions as
14 days. In line with paragraph 1(7) of Appendix 2.2 of the Listing Manual, article 54 of the
NewCo Constitution now provides that any general meeting at which it is proposed to pass a
special resolution shall be called by at least 21 clear days’ notice in writing.

In line with Section 177(3) of the Companies Act, article 54 of the NewCo Constitution also
provides that a general meeting may be called by shorter notice if it is so agreed (i) in the
case of an annual general meeting, by all the members entitled to attend and vote thereat;
and (ii) in the case of an extraordinary general meeting, by a majority in number of the
members having a right to attend and vote thereat, being a majority together holding not less
than 95 per cent. of the total voting rights of all the members having a right to vote at the
meeting.

Voting by way of a Poll. The existing article 65 of the BMT Constitution provides that, 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 demanded.

Rule 730A(2) of the Listing Manual provides that all resolutions at general meetings shall be
voted by poll. Similarly, Guideline 16.5 of the Code of Corporate Governance 2012 provides
that companies should put all resolutions to vote by poll.

Articles 64(A), 65, 66 and 67 of the NewCo Constitution accommodate the requirements
under the Listing Manual and the Code of Corporate Governance 2012 in relation to voting
by way of a poll. Article 64(A) provides that if required by the listing rules of the SGX-ST, all
resolutions at general meetings shall be voted by poll (unless such requirement is waived by
the SGX-ST), and articles 65, 66 and 67 elaborate on the related procedures and methods
for taking a poll.

Electronic Proxy Appointment. NewCo may in the future establish a framework for the
implementation of an electronic process whereby, inter alia, NewCo Shareholders, or such
class(es) of NewCo Shareholders as may be determined, will be permitted to appoint proxies
to attend and vote on behalf of such NewCo Shareholders at general meetings, through
electronic means online. For flexibility, the NewCo Constitution therefore incorporates the
mechanism for electronic proxy appointments.

The NewCo Constitution clarifies that a proxy instrument may be in either physical or
electronic form. In particular, “writing” shall be construed to include typewriting, and other
modes of representing or reproducing words in a visible form, whether in a physical
document or in an electronic communication or form.

The existing article 77 of the BMT Constitution provides that the instrument appointing a
proxy shall be in writing under the hand of the appointer or, if the appointer is a corporation,
under seal, and further prescribes the manner in which an instrument to appoint a proxy is
to be executed. In order to facilitate any future appointment of a proxy through electronic
means (i.e. if NewCo implements an electronic proxy appointment framework), article 76(B)
of the NewCo Constitution permits a NewCo Shareholder to 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 NewCo Directors.

Shares entered in Depository Register. In line with Section 81SJ(4) of the SFA, article
74(B) of the NewCo Constitution provides that NewCo shall be entitled and bound to reject
an instrument of proxy lodged by a Depositor if he is not shown to have any shares entered
against his name in the Depository Register as at 72 hours before the time of the relevant
general meeting (previously 48 hours under the existing article 76(1)(a)(i) of the BMT
Constitution). Consequential changes have been made to article 68 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 such Depositor's name in the Depository Register as at 72 hours before the
time of the relevant general meeting.
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(m)

NewCo shall also be entitled and bound to accept as the maximum number of votes, which
in aggregate the proxy or proxies appointed by the Depositor is or are able to cast on a poll,
a number which is the number of shares against the name of the Depositor in the Depository
Register as at 72 hours before the time appointed for holding the relevant general meeting.
This is in line with Section 178(1)(c) of the Companies Act.

The cut-off time for the deposit of instruments appointing proxies has also been extended in
article 76(A) of the NewCo Constitution from 48 hours in the existing article 77(2) of the BMT
Constitution to 72 hours.

Disqualification of NewCo Director. In line with paragraph 1(9)(n) of Appendix 2.2 of the
Listing Manual, article 93(b) of the NewCo Constitution provides that a NewCo Director shall
resign from the NewCo Board if he is disqualified from acting as a director in any jurisdiction
for reasons other than on technical grounds.

Chief Executive Officer / Rotation of Directors. For consistency with the Code of
Corporate Governance 2012 (including Guideline 4.2 of the Code of Corporate Governance
2012) and in line with the Listing Manual, the new article 90 of the NewCo Constitution
provides, inter alia, that the Chief Executive Officer or a person holding an equivalent
position shall be subject to the same provisions as to retirement by rotation, resignation and
removal as other directors.

Scrip Dividends. The new article 133 of the NewCo Constitution elaborates on how scrip
dividend schemes of NewCo are to be implemented. To facilitate the introduction and
implementation of scrip dividend schemes, article 133 provides in detail the manner in which
scrip dividend schemes are to be implemented. Pursuant to the amendments to Rule 862
of the Listing Manual, an issuer must make an announcement if it wishes to implement a
scheme which enables shareholders to elect to receive shares in lieu of the cash amount of
any dividend and the approval of shareholders will not be required.

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

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

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

Prior to its amendment pursuant to the 2017 Amendment Act, Section 387C stipulated
that there is “deemed consent” if the constitution (i) provides for the use of electronic
communications and specifies the mode of electronic communications, and (ii) specifies
that shareholders will be given an opportunity to elect, within a specified period of time,
whether to receive electronic or physical copies of such notices and documents, and the
shareholder fails to make an election within the specified period of time. Section 387C, as
amended pursuant to the 2017 Amendment Act, stipulates that there is “deemed consent” if
(1) a shareholder was by notice in writing given an opportunity to elect, within such period of
time specified in the notice, whether to receive the notice or document by way of electronic
communications or as a physical copy, and (2) the shareholder fails to make an election
within the time so specified.

54



LETTER FROM THE BOARD TO THE SHAREHOLDERS

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

It should be noted that certain safeguards for the use of the deemed consent and
implied consent regimes are prescribed under the new regulation 89C of the Companies
Regulations and that these must be complied with.

Section 387C was introduced to give effect to recommendations by the Steering Committee
for Review of the Companies Act to ease the rules for the use of electronic transmission and
to make them less prescriptive, and these recommendations were accepted by the Ministry
of Finance. In accepting these recommendations, the Ministry of Finance noted the concerns
of some shareholders who would prefer to have an option to receive physical copies of
the notices and documents, notwithstanding that the company adopts the implied consent
regime, and indicated that such shareholders could highlight their concerns when a company
proposes amendments to its constitution to move to an implied consent regime.

In light of the above, the NewCo Constitution incorporates new provisions (contained in
articles 145(B) to 145(F)) to facilitate these regimes. In particular:

(h article 145(B) provides that notices and documents may be sent to NewCo
Shareholders using electronic communications either to a NewCo Shareholder’s
current address (which may be an email address) or by making it available on a
website;

()  article 145(C) provides that for these purposes, a NewCo Shareholder is deemed to
have agreed to receive such notice or document by way of electronic communications
and shall not have a right to elect to receive a physical copy of such notice or
document; and

(1)  article 145(D) provides that notwithstanding sub-paragraph (ll) above, the NewCo
Directors may decide to give NewCo Shareholders an opportunity to elect to opt out
of receiving such notice or document by way of electronic communications, and a
NewCo Shareholder is deemed to have consented to receive such notice or document
by way of electronic communications if he was given such an opportunity but failed to
opt out within the specified time.

Article 145(E) of the NewCo 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 address of a person,
it shall be deemed to be served at the time of transmission of the electronic communication
by the email server or facility operated by NewCo or its service provider to the current
address of such person. Where a notice or document is made available on a website, it
is deemed served on the date on which the notice or document is first made available on
the website, unless otherwise provided under the Companies Act and/or other applicable
regulations or procedures.

Article 145(F) of the NewCo Constitution further provides that in the case of service on a
website, NewCo must give separate notice of the publication of the notice or document on
that website and the manner in which the notice or document may be accessed, to NewCo
Shareholders: (a) by sending such notice to them personally or through the post, (b) by
sending such notice to their current addresses (which may be email addresses), (c) by way
of advertisement in the daily press and/or (d) by way of announcement on the SGX-ST.
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12.

Consequential amendments have been made to article 147 of the NewCo Constitution,
which relates to service of notices after death, bankruptcy of a member, such that service or
delivery can now be made through electronic communications to the relevant person entitled
to a share in consequence of death or bankruptcy of a member.

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

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

Services of Notices. The new article 148 of the NewCo Constitution provides that a
member who has no registered address with Singapore and has not supplied to NewCo or
CDP an address within Singapore for the service of notices shall not be entitled to receive
such notices or other documents from NewCo.

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

Personal Data Protection Regime. In general, under the Personal Data Protection Act 2012
(No. 6 of 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. The new article 154 of the NewCo Constitution specifies,
inter alia, the purposes for which NewCo and/or its agents and service providers would
collect, use and disclose personal data of NewCo Shareholders and their appointed proxies
and/or representatives.

Please note that the above list may not be exhaustive. Shareholders are advised to refer to
Appendix 2 (Comparison of Main Differences in the NewCo Constitution) to this Document for a
comparison of the main differences in the NewCo Constitution, compared against the existing BMT
Constitution.

The NewCo Constitution will continue to bind NewCo and the NewCo Shareholders, including the
Shareholders, immediately after the completion of the Restructuring and the Scheme.

COURT MEETING

The Scheme, which is proposed pursuant to Section 210 of the Companies Act, has to be
approved by the Shareholders at a meeting convened at the direction of the Court. By order of
the Court dated 30 May 2017, the Court Meeting was directed to be convened for the purpose of
approving the Scheme.
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14.
141

14.2

14.3

By proposing that the Scheme be effected by way of a scheme of arrangement, the Company is
providing the Shareholders with the opportunity to determine at the Court Meeting whether they
consider the Scheme to be in their best interests. When the Scheme (with or without modification)
becomes effective, the Scheme will be binding on all Shareholders irrespective of whether they
support or reject the Scheme or whether or not they were present, in person or by proxy, or voted
at the Court Meeting.

The Scheme must be approved by a majority in number of Shareholders present and voting, either
in person or by proxy, at the Court Meeting, such majority holding not less than three-fourths in
value of the Shares held by the Shareholders present and voting either in person or by proxy at
the Court Meeting. The Scheme will not be conditional upon the passing of the ordinary resolutions
to approve the NewCo ESOS Proposal, the NewCo PSP Proposal and the NewCo Share Issue
Mandate Proposal at the EGM.

Shareholders should note that by approving the Scheme at the Court Meeting and becoming
NewCo Shareholders, they will be subject to the NewCo Constitution.

Your attention is drawn to paragraph 8 of the Explanatory Statement.

The notice of the Court Meeting is set out on pages 163 to 165 of this Document. Shareholders are
requested to take note of the date, time and place of the Court Meeting.

EXTRAORDINARY GENERAL MEETING

The EGM will be held at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803 on 4 July 2017
at 10:15 a.m. (or as soon thereafter following the conclusion of the Court Meeting to be held at
10:00 a.m. on the same day and at the same place (or its adjournment thereof)) for the purpose
of considering and, if thought fit, passing the ordinary resolutions to approve, inter alia, the NewCo
ESOS Proposal, the NewCo PSP Proposal and the NewCo Share Issue Mandate Proposal.

The notice of the EGM is set out on pages 166 to 168 of this Document. Shareholders are
requested to take note of the date, time and place of the EGM.

EXISTING SHAREHOLDER UNDERTAKING

As described in paragraph 3.1(c) of this Letter from the Board to the Shareholders, pursuant to
the NewCo Interim Shareholder Transfer, the NewCo Interim Shareholder will transfer the two (2)
existing issued NewCo Shares to the Undertaking Shareholder, fully paid-up and free from any
Encumbrances, as part of such Undertaking Shareholder’s entitlement to receive NewCo Shares
under the Share Exchange, with a corresponding reduction of two (2) NewCo Shares to be allotted
and issued by NewCo to such Undertaking Shareholder under the Share Exchange.

The Undertaking Shareholder has provided the Existing Shareholder Undertaking to the Company
to, inter alia, waive its rights to receive two (2) new NewCo Shares out of its total entitlement of
new NewCo Shares under the Share Exchange.

As at the Latest Practicable Date, the Undertaking Shareholder has a direct interest in 6,147,294
Shares, representing approximately 70.19 per cent. of the total number of issued Shares. Please
also refer to paragraph 18.2 of this Letter from the Board to the Shareholders below for further
details.

The obligations under this paragraph 14 of this Letter from the Board to the Shareholders shall
lapse, other than as a result of a breach by the Undertaking Shareholder of any of its obligations
set forth in the Existing Shareholder Undertaking, on: (a) the completion date of the NewCo Interim
Shareholder Transfer and the Share Exchange; or (b) 30 September 2017, if the Scheme does not
become effective in accordance with its terms by such date, whichever is the earlier.
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15.

16.
16.1

16.2

17.
171

As at the Latest Practicable Date, neither the Company nor NewCo has received any irrevocable
undertaking from any party to vote for or against the Scheme, the NewCo ESOS Proposal, the
NewCo PSP Proposal or the NewCo Share Issue Mandate Proposal.

SUSPENSION IN TRADING

Shareholders should note that subject to the agreement of the SGX-ST and the Scheme
becoming effective in accordance with its terms, the last date for trading in the Shares is
expected to be 19 July 2017 and trading in the Shares will be suspended with effect from
9:00 a.m. on 20 July 2017. The time and date for commencement in trading of the NewCo
Shares is expected to be 9:00 a.m. on 28 July 2017.

The Books Closure Date is expected to be at 5:00 p.m. on 24 July 2017, and the Company is
expected to be delisted from the Official List of the SGX-ST with effect from 28 July 2017. Subject
to the Shareholders’ approval of the Scheme being obtained at the Court Meeting and the sanction
of the Scheme by the Court, the Company will be issuing a notice of the Books Closure Date on
SGXNET in due course.

Please note that the above dates are indicative only and may be subject to change. Please
refer to future announcements by the Company and/or NewCo for the actual dates of these
events.

ACTION TO BE TAKEN BY SHAREHOLDERS

Appointment of Proxies. Shareholders who are unable to attend the Court Meeting and/or the
EGM are requested to sign and return the Proxy Forms attached to this Document in accordance
with the instructions printed thereon as soon as possible and, in any event, so as to reach the
registered office of the Company, at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803, not
later than 48 hours before the time appointed for the Court Meeting and/or the EGM (as the case
may be). If the Proxy Forms for the Court Meeting and/or the EGM are not so lodged, they may
be handed to the Chairman of the Court Meeting at the Court Meeting and/or the Chairman of the
EGM at the EGM (as the case may be), who shall have absolute discretion as to whether or not to
accept it.

The completion and return of the Proxy Form(s) will not prevent Shareholders from attending and
voting at the Court Meeting and/or the EGM (as the case may be) in person if they subsequently
wish to do so. In such event, the relevant Proxy Form(s) will be deemed to be revoked.

When Depositor is regarded as Shareholder. A Depositor shall not be regarded as a
Shareholder entitled to attend and vote at the Court Meeting and/or the EGM unless he is shown
to have Shares entered against his name in the Depository Register as at 72 hours before the time
fixed for holding the Court Meeting and/or the EGM, as certified by CDP to the Company.

ABSTENTION FROM VOTING

In relation to the NewCo ESOS Proposal. As stated in paragraph 4 of this Letter from the Board
to the Shareholders above, the NewCo ESOS Proposal relates to, inter alia, the adoption of the
NewCo ESOS.

In accordance with Rule 859 of the Listing Manual, Shareholders who are eligible to participate
in the NewCo ESOS (including all the directors and employees of the NewCo Group) shall be
required to abstain from voting at the EGM in respect of the ordinary resolutions on the NewCo
ESOS Proposal, as set out in the notice of EGM. All such persons shall also not accept nomination
as proxy at the EGM in respect of the ordinary resolutions on the NewCo ESOS Proposal unless
the Shareholders appointing them as proxies give specific instructions in the relevant Proxy Forms
on the manner in which they wish their votes to be cast for the ordinary resolutions on the NewCo
ESOS Proposal.

58



LETTER FROM THE BOARD TO THE SHAREHOLDERS

17.2

18.
18.1

18.2

18.3

In relation to the NewCo PSP Proposal. As stated in paragraph 5 in this Letter from the Board to
the Shareholders above, the NewCo PSP Proposal relates to, inter alia, the adoption of the NewCo
PSP.

In accordance with Rule 859 of the Listing Manual, Shareholders who are eligible to participate
in the NewCo PSP (including all the directors and employees of the NewCo Group) shall be
required to abstain from voting at the EGM in respect of the ordinary resolution on the NewCo
PSP Proposal, as set out in the notice of EGM. All such persons shall also not accept nomination
as proxy at the EGM in respect of the ordinary resolution on the NewCo PSP Proposal unless the
Shareholders appointing them as proxies give specific instructions in the relevant Proxy Forms on
the manner in which they wish their votes to be cast for the ordinary resolution on the NewCo PSP
Proposal.

DISCLOSURE OF INTERESTS
Interests of the Directors in Shares

Based on the information recorded in the Register of Directors’ Shareholdings of the Company, the
interests of the Directors in the Shares as at the Latest Practicable Date are as follows:

Direct Interest Deemed Interest
Director No. of Shares %M No. of Shares %M
Mr. Lee Yung Shih Colin - - 6,161,694@ 70.35

Notes:

(1) Based on 8,758,080 Shares as at the Latest Practicable Date and rounded to the nearest two (2) decimal places.

(2)  Mr. Lee Yung Shih Colin is deemed interested in (a) the 6,147,294 Shares held by The Nyalas Rubber Estates Limited
and (b) the 14,400 Shares held by Mr. Lee Thor Seng.

Interests of Substantial Shareholders in Shares

The interests of the substantial shareholders in the Shares as recorded in the Register of
Substantial Shareholders of the Company as at the Latest Practicable Date are set out below:

Direct Interest Deemed Interest
Substantial Shareholder No. of Shares %" No. of Shares %M
The Nyalas Rubber Estates Limited 6,147,294 70.19 - -
Estate of Sat Alsagoff, Deceased 1,599,712 18.27 - -
Mr. Lee Yung Shih Colin - - 6,161,694@ 70.35
Mr. Lee Chung Shih Justin - - 6,161,694 70.35

Notes:

(1) Based on 8,758,080 Shares as at the Latest Practicable Date and rounded to the nearest two (2) decimal places.

(2)  Mr. Lee Yung Shih Colin is deemed interested in (a) the 6,147,294 Shares held by The Nyalas Rubber Estates Limited
and (b) the 14,400 Shares held by Mr. Lee Thor Seng.

(8) Mr. Lee Chung Shih Justin is deemed interested in (a) the 6,147,294 Shares held by The Nyalas Rubber Estates
Limited and (b) the 14,400 Shares held by Mr. Lee Thor Seng.

Holdings of NewCo Shares by the Company

As at the Latest Practicable Date, the Company does not own or control any NewCo Shares nor
has the Company agreed to acquire any NewCo Shares.
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20.

21.

DIRECTORS’ RECOMMENDATIONS

In relation to the Scheme. Having considered the rationale for and the terms of the Restructuring
and the Scheme, the Directors unanimously consider the Scheme to be in the interests of
Shareholders and that the terms of the Scheme are fair and reasonable. Accordingly, the Directors
recommend that Shareholders VOTE IN FAVOUR of the Scheme at the Court Meeting.

Shareholders are advised to read this Document in its entirety.

In relation to the NewCo ESOS Proposal. All of the Directors are eligible to participate in, and
are therefore interested in, the NewCo ESOS. Accordingly, the Directors have refrained from
making any recommendation to Shareholders in respect of the ordinary resolutions on the NewCo
ESOS Proposal, as set out in the notice of EGM. The Directors shall also not accept nomination
as proxy or otherwise vote at the EGM in respect of the ordinary resolutions on the NewCo ESOS
Proposal unless the Shareholders appointing them as proxies give specific instructions in the
relevant Proxy Forms on the manner in which they wish their votes to be cast for the ordinary
resolutions on the NewCo ESOS Proposal.

In relation to the NewCo PSP Proposal. All of the Directors are eligible to participate in, and
are therefore interested in, the NewCo PSP. Accordingly, the Directors have refrained from making
any recommendation to Shareholders in respect of the ordinary resolution on the NewCo PSP
Proposal, as set out in the notice of EGM. The Directors shall also not accept nomination as proxy
or otherwise vote at the EGM in respect of the ordinary resolution on the NewCo PSP Proposal
unless the Shareholders appointing them as proxies give specific instructions in the relevant Proxy
Forms on the manner in which they wish their votes to be cast for the ordinary resolution on the
NewCo PSP Proposal.

In relation to the NewCo Share Issue Mandate Proposal. The Directors consider the NewCo
Share Issue Mandate Proposal to be in the interests of the Shareholders and accordingly,
recommend that Shareholders VOTE IN FAVOUR of the ordinary resolution on the NewCo Share
Issue Mandate Proposal at the EGM.

DIRECTORS’ INTENTIONS

Save as otherwise provided in paragraph 19 of this Letter from the Board to the Shareholders
above, all Directors who have beneficial shareholdings in the Company will VOTE IN FAVOUR of
the Scheme.

RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Document and confirm after making all reasonable enquiries that, to
the best of their knowledge and belief, this Document constitutes full and true disclosure of all
material facts about (a) the Restructuring, (b) the Scheme, (c) the NewCo ESOS Proposal, (d) the
NewCo PSP Proposal, (e) the NewCo Share Issue Mandate Proposal and (f) the Company, and
the Directors are not aware of any facts the omission of which would make any statement in this
Document misleading. Where information in this Document has been extracted from published or
otherwise publicly available sources or obtained from a named source, the sole responsibility of
the Directors has been to ensure that such information has been accurately and correctly extracted
from those sources and/or reproduced in this Document in its proper form and context.

The NewCo Directors collectively and individually accept full responsibility for the accuracy of
the information given in this Document and confirm after making all reasonable enquiries that, to
the best of their knowledge and belief, this Document constitutes full and true disclosure of all
material facts about (i) the Restructuring, (ii) the Scheme, (iii) the NewCo ESOS, (iv) the NewCo
PSP, (v) the NewCo ESOS Mandate, (vi) the NewCo PSP Mandate, (vii) the NewCo Share Issue
Mandate, (viii) the NewCo ESOS Proposal, (ix) the NewCo PSP Proposal, (x) the NewCo Share
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22,

23.

24,

Issue Mandate Proposal and (xi) the NewCo Group, and the NewCo Directors are not aware of
any facts the omission of which would make any statement in this Document misleading. Where
information in this Document has been extracted from published or otherwise publicly available
sources or obtained from a named source, the sole responsibility of the NewCo Directors has been
to ensure that such information has been accurately and correctly extracted from those sources
and/or reproduced in this Document in its proper form and context.

MATERIAL CONTRACTS

Save for contracts entered into in the ordinary course of business and save as disclosed by
the Company via announcements on SGXNET, the Company has not entered into any material
contracts during the two (2) years preceding the Latest Practicable Date.

GENERAL INFORMATION

Your attention is drawn to the further relevant information in the Appendices to this Document.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the principal place of business of
the Company in Singapore at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803, during
normal business hours from the date of this Document up to and including the date of the Court
Meeting:

(@) the BMT Constitution;

(b)  the NewCo Constitution;

(¢)  the annual reports of the Company for FY2014, FY2015 and FY2016; and

(d)  the Existing Shareholder Undertaking.

Yours faithfully
For and on behalf of the Board
British and Malayan Trustees Limited

Mr. Lee Yung Shih Colin
Chairman
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EXPLANATORY STATEMENT
(IN COMPLIANCE WITH SECTION 211 OF THE COMPANIES ACT)

PROPOSED RESTRUCTURING BY WAY OF A SCHEME OF ARRANGEMENT UNDER SECTION 210
OF THE COMPANIES ACT

1.2

INTRODUCTION
Announcement

On 6 April 2017, the Directors of the Company announced the Restructuring proposed to be
implemented by way of the Scheme. Under the Scheme, it is proposed that NewCo will acquire all
the Shares by way of the Scheme.

Explanatory Statement

The purpose of this Explanatory Statement is to provide Shareholders with information on
the Scheme and to explain the rationale for and the effect of the Scheme. It should be read in
conjunction with the full text of this Document, including the Scheme. Capitalised terms used in this
Explanatory Statement which are not defined in this Explanatory Statement or in the Scheme shall
bear the same meanings as ascribed to them in the “Definitions” section, as set out on pages 3 to
12 of this Document.

RATIONALE FOR THE SCHEME

The rationale for the Scheme is set out in paragraph 3.6 of the Letter from the Board to the
Shareholders in this Document.

THE SCHEME
Scheme

The Scheme is proposed to all Entitled Shareholders. As at the Latest Practicable Date, the
Company has an issued and paid-up share capital of S$2,736,900, comprising 8,758,080 Shares
in issue. The Company does not have any Shares held in treasury. As at the Latest Practicable
Date, NewCo does not hold, directly or indirectly, any Shares.

The Scheme will involve, inter alia, the following:

(@) a transfer of all the Shares held by the Entitled Shareholders as at the Books Closure Date
to NewCo;

(b)  subject to paragraphs 3.1(c) and 13 of this Explanatory Statement, in consideration for
the transfer of the Shares held by the Entitled Shareholders, NewCo will allot and issue to
the Entitled Shareholders such number of new NewCo Shares, credited as fully paid-up,
on the basis of one (1) new NewCo Share for every one (1) Share held by each Entitled
Shareholder as at the Books Closure Date; and

(¢)  the NewCo Interim Shareholder Transfer, pursuant to which the NewCo Interim Shareholder
will transfer the two (2) existing issued NewCo Shares to the Undertaking Shareholder
(being an existing Shareholder), fully paid-up and free from any Encumbrances, as part
of such Undertaking Shareholder’s entitiement to receive NewCo Shares under the Share
Exchange, with a corresponding reduction of two (2) NewCo Shares to be allotted and
issued by NewCo to such Undertaking Shareholder under the Share Exchange.

Pursuant to the Scheme, the Shares will be transferred by the Entitled Shareholders to NewCo
(i) fully paid-up; (ii) free from all Encumbrances; and (iii) together with all rights, benefits and
entittements as at the Announcement Date and thereafter attaching thereto, including the right to
receive and retain all dividends, rights and other distributions (if any) declared, announced or paid
by the Company on or after the Announcement Date, save for any dividends that may be declared,
announced or paid by the Company prior to the Books Closure Date.
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The Scheme is subject to, inter alia, the approval by a majority in number of Shareholders present
and voting, either in person or by proxy, at the Court Meeting, such majority holding not less
than three-fourths in value of the Shares held by the Shareholders present and voting either in
person or by proxy at the Court Meeting, the sanction of the Scheme by the Court and thereafter,
the lodgement of the Court Order with ACRA. Once effected, the Scheme will be binding on the
Shareholders, irrespective of whether or not they attended or voted at the Court Meeting, and the
Company.

Subject to the Scheme becoming effective in accordance with its terms, the Company shall bear
all costs, charges and expenses in connection with the preparation, execution and performance
of all requisite documentation in relation to the Restructuring and the Scheme, and all other costs,
charges and expenses relating to the Restructuring and the Scheme. For the avoidance of doubt,
subject to the Scheme becoming effective in accordance with its terms, the Company shall bear
the cost of all stamp duty, notarial fees and all registration and transfer taxes and duties or their
equivalents in all jurisdictions (if any).

NewCo Shares

The new NewCo Shares shall be allotted and issued by NewCo to the Entitled Shareholders on
the basis of one (1) new NewCo Share for every one (1) Share held by each Entitled Shareholder
as at the Books Closure Date (subject to the Existing Shareholder Undertaking) and shall be duly
authorised, validly issued, credited as fully paid-up, free from any Encumbrances, and shall rank
pari passu in all respects with one another as well as with the two (2) existing issued NewCo
Shares held by the NewCo Interim Shareholder.

NewCo had made the SGX-ST Application to the SGX-ST on 10 April 2017 for the listing of and

quotation for all the NewCo Shares (including the existing two (2) NewCo Shares held by the

NewCo Interim Shareholder, the new NewCo Shares to be allotted and issued pursuant to the

Scheme, the Option Shares and the Award Shares) on the Mainboard of the SGX-ST. The in-

principle approval of the SGX-ST was granted on 19 May 2017 in respect of the listing of, and

quotation for, the following on the SGX-ST:

(a) 8,758,080 NewCo Shares, being the existing two (2) NewCo Shares and the new NewCo
Shares to be allotted and issued at the completion of the Restructuring by way of the
Scheme, subject to the following conditions:

(i) compliance with the SGX-ST’s listing requirements;

(i)  approval of the Scheme by a majority in number of Shareholders present and voting,
either in person or by proxy, at the Court Meeting, such majority holding not less than
three-fourths in value of the Shares voted at the Court Meeting; and

(ili)  sanction of the Scheme by the Court; and

(b)  the Option Shares and the Award Shares, subject to the following conditions:

(i) approval of the NewCo ESOS by the independent Shareholders;

(i)  approval of the NewCo PSP by the independent Shareholders; and

(ili)  compliance with the SGX-ST’s listing requirements and guidelines.

The in-principle approval of the SGX-ST is not an indication of the merits of the SGX-ST

Application, the NewCo Shares, the NewCo ESOS, the NewCo PSP, the Company and/or its

subsidiaries.

The new NewCo Shares which constitute the Scheme Consideration will be allotted and issued to
the Shareholders within seven (7) Business Days immediately after the Effective Date.

63



EXPLANATORY STATEMENT
(IN COMPLIANCE WITH SECTION 211 OF THE COMPANIES ACT)

3.3

5.2

5.3

Delisting of the Company from the SGX-ST

The Company is currently listed on the Mainboard of the SGX-ST. If the Scheme becomes effective
in accordance with its terms, the Company will become a wholly-owned subsidiary of NewCo
following the completion of the Restructuring. Shortly after the Effective Date, being the date on
which a copy of the Court Order is duly lodged with ACRA for registration, the Company will be
delisted from the Official List of the SGX-ST.

Please refer to the indicative timetable contained on pages 13 and 14 of this Document for the
indicative dates and times of the delisting of the Company from the Official List of the SGX-ST.
Please note that the dates and times set out in the indicative timetable are indicative only and may
be subject to change. Further announcements in relation to the delisting of the Company from the
Official List of the SGX-ST will be made in due course by the Company as and when appropriate.

SCHEME CONDITIONS

The Scheme is conditional upon the satisfaction of the Scheme Conditions. Shareholders should
note that if any one or more of the Scheme Conditions are not satisfied or waived (if applicable),
the Scheme will not become effective and binding.

REGULATORY APPROVALS
Court Sanction

The Scheme is also subject to the sanction by the Court, as set out in paragraph 1(iv) of Appendix
6 (Scheme Conditions) to this Document.

SGX-ST

Further to an application made by the Company to the SGX-ST on 10 April 2017, the SGX-ST had
in its letter dated 19 May 2017 granted the SGX-ST Confirmation, confirming that the Restructuring
is not subject to the admission and delisting requirements under Chapter 2 and Chapter 13 of the
Listing Manual, respectively. Shortly after the Effective Date, the Company will be delisted from the
Official List of the SGX-ST.

NewCo had also made the SGX-ST Application to the SGX-ST on 10 April 2017 for the listing
of and quotation for all the NewCo Shares (including the existing two (2) NewCo Shares held by
the NewCo Interim Shareholder, the new NewCo Shares to be allotted and issued pursuant to
the Scheme, the Option Shares and the Award Shares) on the Mainboard of the SGX-ST. NewCo
received the in-principle approval of the SGX-ST on 19 May 2017, subject to certain conditions as
more particularly set out in paragraph 3.2 above.

The in-principle approval of the SGX-ST is not an indication of the merits of the SGX-ST
Application, the NewCo Shares, the NewCo ESOS, the NewCo PSP, the Company and/or its
subsidiaries.

MAS

(@) MAS Restructuring Approval. The in-principle approval of the MAS for the commencement
of the Restructuring pursuant to Section 97A of the SFA was granted on 11 August 2015,
subject to the following conditions:

(i) the MAS’ formal approval under Section 97A of the SFA being granted prior to the
Effective Date; and

(i)  the MAS’ prior approval for NewCo to become a controller of the Company pursuant to
Section 17 of the TCA being granted.

The MAS has subsequently granted the abovementioned approvals on 31 March 2017.

Accordingly, the Scheme Condition set out in paragraph 3.8(a)(i) in the Letter from the Board
to the Shareholders in relation to the MAS Restructuring Approval has been satisfied.
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6.2
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(b) MAS Declaration. The MAS Declaration was granted on 31 March 2017 for a period of six
(6) months from 31 March 2017, subject to the following conditions:

() the shareholders of, and the composition of their shareholdings in, NewCo
immediately after the completion of the Restructuring must be the same as that of the
Company immediately prior to the completion of the Restructuring; and

(i)  the Company must issue a shareholders’ circular (together with the notice convening
a Court Meeting) to all Shareholders containing all relevant information relating to
NewCo, the Restructuring and the Scheme (including but not limited to the terms of
the Scheme) for the Shareholders’ decisions in relation to the Scheme, in accordance
with the Listing Manual and any other requirements which may be imposed by the
SGX-ST.

Securities Industry Council

As the Restructuring is a corporate restructuring implemented by way of a scheme of arrangement
where there is no change in the effective control of the Company, the provisions of the Singapore
Code on Take-overs and Mergers are not applicable to the Restructuring.

FINANCIAL EFFECTS OF THE RESTRUCTURING

The Restructuring pursuant to the Scheme is purely an internal restructuring exercise undertaken
by the Company and NewCo to enable a transfer of the shareholding interests of the Shareholders
in the Company to shareholding interests in NewCo.

Following the Restructuring, the Company will relinquish its status as a listed company and
become a wholly-owned subsidiary of NewCo. The principal business activity of NewCo upon
completion of the Restructuring will be that of a holding company. The Restructuring enables the
establishment of a corporate structure where:

(@) NewCo (a Singapore-incorporated company) becomes a holding company owning one
hundred per cent. (100%) of the issued and paid-up share capital of the Company (a
Singapore-incorporated company), and becomes the listed vehicle in place of the Company;
and

(b) the Company will cease its function as the listed vehicle within the NewCo Group and will
continue to operate its existing businesses.

The expenses of approximately S$294,000 estimated to be incurred in relation to the Restructuring
have been accrued in the audited financial statements of the Company for the financial year ended
30 June 2015. Accordingly, there is no change in the NAV, EPS and share capital of the Company
and the NewCo Group before the completion of the Scheme and upon completion of the Scheme.

ACTION TO BE TAKEN BY SHAREHOLDERS
Appointment of Proxies

Shareholders who are unable to attend the Court Meeting and/or the EGM are requested to sign
and return the Proxy Forms attached to this Document in accordance with the instructions printed
thereon as soon as possible and, in any event, so as to reach the registered office of the Company
at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803, not later than 48 hours before the
time appointed for the Court Meeting and/or the EGM (as the case may be). If the Proxy Forms for
the Court Meeting and/or the EGM are not so lodged, they may be handed to the Chairman of the
Court Meeting at the Court Meeting and/or the Chairman of the EGM at the EGM (as the case may
be), who shall have absolute discretion as to whether or not to accept it.
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9.2

The completion and return of the Proxy Form(s) will not prevent Shareholders from attending and
voting at the Court Meeting and/or the EGM in person if they subsequently wish to do so. In such
event, the relevant Proxy Form(s) will be deemed to be revoked.

When Depositor is regarded as Shareholder

A Depositor shall not be regarded as a Shareholder entitled to attend and vote at the Court
Meeting and/or the EGM unless he is shown to have Shares entered against his name in the
Depository Register as at 72 hours before the time fixed for holding the Court Meeting and/or the
EGM, as certified by CDP to the Company.

COURT MEETING
Court Meeting

The Scheme is to be effected pursuant to Section 210 of the Companies Act. By an order of the
Court dated 30 May 2017, the Court Meeting was directed to be convened for the purpose of
approving the Scheme. The Scheme must be approved by a majority in number of Shareholders
present and voting, either in person or by proxy, at the Court Meeting, such majority holding not
less than three-fourths in value of the Shares held by the Shareholders present and voting either in
person or by proxy at the Court Meeting.

When the Scheme becomes effective, it will be binding on all Shareholders, irrespective of
whether they support or reject the Scheme or whether or not they were present or voted
either in person or by proxy at the Court Meeting.

Notice of Court Meeting

The notice of the Court Meeting is set out on pages 163 to 165 of this Document. Shareholders are
requested to take note of the date and time of the Court Meeting.

IMPLEMENTATION OF THE SCHEME
Application to Court for Sanction

Upon the Scheme being approved by a majority in number of Shareholders present and voting,
either in person or by proxy, at the Court Meeting, such majority holding not less than three-fourths
in value of the Shares held by the Shareholders present and voting either in person or by proxy at
the Court Meeting, an application will be made by the Company to the Court for the sanction of the
Scheme.

Procedure

If the Court sanctions the Scheme, the Company and NewCo will take necessary steps to render
the Scheme effective and the following will be implemented:

(@) The Shares held by Entitled Shareholders will be transferred to NewCo for the Scheme
Consideration to be paid to the Shareholders for each Share transferred, as follows:

(i) in the case of Entitled Shareholders (being Depositors), the Company shall instruct
CDP, for and on behalf of all such Entitled Shareholders, to debit, not later than five
(5) Business Days after the Effective Date, all the Shares standing to the credit of the
Securities Account of such Entitled Shareholders and credit all of such Shares to the
Securities Account of NewCo; and

(i)  in the case of Entitled Shareholders (not being Depositors), the Company shall
authorise any person to execute or effect on behalf of all such Entitled Shareholders,
an instrument or instruction of transfer of all the Shares held by such Entitled
Shareholders, and every such instrument or instruction of transfer so executed shall
be effective as if it had been executed by the relevant Entitled Shareholders.
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From the Effective Date, all existing share certificates representing a former holding of
Shares by the Entitled Shareholders (not being Depositors) will cease to be evidence of title
of the Shares represented thereby.

The Entitled Shareholders (not being Depositors) are required to forward these existing
share certificates representing their former holding of Shares to the registered office of the
Company at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803 as soon as possible,
but not later than seven (7) Business Days after the Effective Date for cancellation.

NewCo shall, not later than seven (7) Business Days after the Effective Date, and against
the transfer of the Shares set out in paragraph 9.2(a) of this Explanatory Statement, allot
and issue to the Entitled Shareholders new NewCo Shares, credited as fully paid-up, on
the basis of one (1) new NewCo Share for one (1) Share transferred by such Shareholders,
save in respect of the Undertaking Shareholder who has given the Existing Shareholder
Undertaking to the Company to, inter alia, waive its right to receive two (2) new NewCo
Shares out of its total entittement of NewCo Shares, provided that where an Entitled
Shareholder is a Depositor, the NewCo Shares shall be issued to CDP for the benefit and to
the credit of his Securities Account.

The new NewCo Shares shall be duly authorised, validly issued, credited as fully paid-up,
free from any Encumbrances and rank pari passu in all respects with one another as well as
with the two (2) existing issued NewCo Shares held by the NewCo Interim Shareholder.

Pursuant to the NewCo Interim Shareholder Transfer, the NewCo Interim Shareholder will
transfer the two (2) existing issued NewCo Shares to the Undertaking Shareholder, fully
paid-up and free from any Encumbrances, as part of such Undertaking Shareholder’s
entittement to receive NewCo Shares under the Share Exchange, with a corresponding
reduction of two (2) NewCo Shares to be allotted and issued by NewCo to such Undertaking
Shareholder under the Share Exchange.

NewCo shall cause the share certificates for the new NewCo Shares allotted and issued
pursuant to the Scheme to be sent no later than seven (7) Business Days after the Effective
Date to:

(i) Entitled Shareholders (not being Depositors) by sending, at the risk of such
Shareholders, the same by ordinary post addressed to such Shareholders at their
respective addresses in the register of members of the Company on the Books
Closure Date or, in the case of joint Shareholders, to the address of the first named
Shareholder, and neither NewCo nor the Company shall be liable for any loss in
transmission; and

(i) Entitled Shareholders (being Depositors) by sending the same to CDP. CDP shall send
to such Depositors, by ordinary post to the address as maintained with CDP and at
the risk of such Depositors, a statement showing the number of new NewCo Shares
credited to their respective Securities Accounts.

All mandates or other instructions given by any Entitled Shareholder relating to the payment
of dividends by the Company or relating to notices or other communication in force on the
Books Closure Date shall, unless and until revoked, be deemed as on and from the Effective
Date to be valid and effective instructions to NewCo in relation to his corresponding holding
of the NewCo Shares.
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10.1

10.2

10.3

11.

CLOSURE OF BOOKS
Notice of Books Closure Date

Subject to the approval of the Scheme at the Court Meeting and the sanction of the Scheme by the
Court, notice of the Books Closure Date will be given in due course for the purpose of determining
the entitlements of the Shareholders under the Scheme. The Books Closure Date is tentatively
scheduled on 24 July 2017 at 5:00 p.m.

Effect of Books Closure

No transfer of the Shares where the certificates relating thereto are not deposited with CDP may
be effected after the Books Closure Date.

Notwithstanding the above, as the NewCo Interim Shareholder Transfer is subject to the Scheme
being declared effective and accordingly, can only take place after the Effective Date (at which
point in time trading in the Shares would have been suspended), the SGX-ST has confirmed on 19
May 2017 that it has no objections to the NewCo Interim Shareholder Transfer taking place after
the suspension in trading of the Shares.

Trading in Shares on the SGX-ST

The Scheme is tentatively scheduled to become effective on or about 25 July 2017. Subject to the
Scheme becoming effective, the Company is expected to be delisted from the Official List of the
SGX-ST after the Effective Date, tentatively on 28 July 2017. It is therefore expected that the last
date for trading in the Shares will tentatively be 19 July 2017, being three (3) Market Days before
the Books Closure Date, and trading in the Shares will tentatively be suspended with effect from
9:00 a.m. on 20 July 2017.

Shareholders (not being Depositors) who wish to trade in their Shares are required to deposit with
CDP their certificates relating to their Shares, at least 12 Market Days prior to the Books Closure
Date. Such Shareholders whose names are registered in the register of members of the Company
on the Books Closure Date will be entitled under the Scheme in accordance with the number of
Shares registered in their names. Shareholders (being Depositors) whose Securities Accounts with
CDP are credited with Shares as at the Books Closure Date will be entitled under the Scheme in
accordance with the number of Shares standing to the credit of their Securities Account.

The NewCo Shares are tentatively scheduled to be listed and quoted on the Mainboard of the
SGX-ST on 28 July 2017, and trading in the NewCo Shares on the Mainboard of the SGX-ST is
tentatively scheduled to commence from 9:00 a.m. on 28 July 2017.

Please refer to future announcements by the Company and/or NewCo for the actual dates of these
events.

SETTLEMENT AND REGISTRATION PROCEDURES

Subject to the Scheme becoming effective, the following settlement and registration procedures will
apply:

(a) Entitled Shareholders whose Shares are deposited with CDP

Entitlements to the Scheme Consideration will be determined on the basis of the Entitled
Shareholders (being Depositors) and the number of Shares standing to credit of their
Securities Account at 5:00 p.m. on the Books Closure Date.

Shareholders (being Depositors) who have not already done so are requested to take the

necessary action to ensure that the Shares owned by them are credited to their Securities
Account by 5:00 p.m. on the Books Closure Date.
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Following the Effective Date, CDP will debit from each relevant Securities Account, the
number of Shares standing to the credit of the Securities Account of the relevant Entitled
Shareholder (being a Depositor) based on the number of Shares standing to the credit of
his Securities Account as at the Books Closure Date. Within seven (7) Business Days of the
Effective Date, CDP will credit each relevant Securities Account with the number of NewCo
Shares each Entitled Shareholder (being a Depositor) is entitled to receive based on the
number of Shares standing to the credit of his Securities Account as at the Books Closure
date, save for the Undertaking Shareholder, whose Securities Account will be credited with
such number of NewCo Shares based on the number of Shares standing to the credit of
its Securities Account as at the Books Closure Date less two (2) NewCo Shares, as two
(2) NewCo Shares will be separately transferred by the NewCo Interim Shareholder to the
Undertaking Shareholder pursuant to the NewCo Interim Shareholder Transfer.

(b) Entitled Shareholders whose Shares are not deposited with CDP

Entitlements to the Scheme Consideration will be determined on the basis of the Entitled
Shareholders (not being Depositors) and their holdings of Shares appearing in the register of
members of the Company on the Books Closure Date, which is expected to be at 5:00 p.m.
on 24 July 2017.

Shareholders (not being Depositors) who have not already done so are requested to take
the necessary action to ensure that the Shares owned by them are registered in their names
with the Company by the Books Closure Date.

From the Effective Date, each existing share certificate representing a former holding of
Shares by the Entitled Shareholders (not being Depositors) will cease to be evidence of title
of the Shares represented thereby. Within seven (7) Business Days of the Effective Date,
NewCo shall allot and issue to each Entitled Shareholder the relevant number of NewCo
Shares based on his holding of the Shares as at the Books Closure Date.

DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

The interests of the Directors and Substantial Shareholders in the Shares as at the Latest
Practicable Date are set out in paragraphs 18.1 and 18.2 of the Letter from the Board to the
Shareholders in this Document respectively.

The effect of the Scheme on such interests of the Directors and Substantial Shareholders does not
differ from that of the other Shareholders.

As at the Latest Practicable Date, the following Directors are also NewCo Directors: (a) Mr. Lee
Yung Shih Colin; (b) Mr. Lee Boon Huat; (c) Mr. Ng Kwan Meng; and (d) Mr. Soh Chung Hian.

OVERSEAS SHAREHOLDERS
Overseas Shareholders

The sending of this Document to Overseas Shareholders may be affected by the laws of the
relevant overseas jurisdictions. Accordingly, Overseas Shareholders should inform themselves
about and observe any applicable legal requirements.

Where there are potential restrictions on sending this Document and any related documents to any
overseas jurisdictions, each of the Company and/or NewCo reserves the right not to send these
documents to any Overseas Shareholders in the relevant overseas jurisdictions. For the avoidance
of doubt, the Scheme is proposed to all Shareholders and applies to all Shareholders (including
Overseas Shareholders), including those Shareholders to whom this Document has not been and
will not be sent.
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13.3

14.

15.

Copies of this Document

Shareholders, including Overseas Shareholders, may nonetheless obtain copies of this Document
and any related documents, during normal business hours on any day prior to the date of the Court
Meeting (other than a Saturday, a Sunday or a public holiday), from the registered office of the
Company at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803. Alternatively, an Overseas
Shareholder may write in to the Company at the same address to request for this Document and
any related documents to be sent to an address in Singapore by ordinary post at his own risk, up
to three (3) Market Days prior to the date of the Court Meeting.

It is the responsibility of any Overseas Shareholder who wishes to request for this Document
and any related documents to satisfy himself as to the full observance of the laws of the relevant
jurisdiction in that connection, including the obtaining of any governmental or other consent which
may be required and compliance with all the necessary formalities or legal requirements. In
requesting for this Document and any related documents, the Overseas Shareholder represents
and warrants to NewCo and the Company that he is in full observance of the laws of the relevant
jurisdiction in that connection, and that he is in full compliance with all necessary formalities and
legal requirements.

Notice

The Company and NewCo each reserves the right to notify any matter to any or all Overseas
Shareholders by announcement on SGXNET or paid advertisement in a daily newspaper published
and circulated in Singapore, in which case such notice shall be deemed to have been sufficiently
given notwithstanding any failure of any Shareholder to receive or see such announcement of
advertisement.

DIRECTORS’ RECOMMENDATION

The recommendation of the Directors in relation to the Scheme is set out on page 60 of this
Document.

GENERAL INFORMATION

Your attention is drawn to the further relevant information, including the Directors’ and Substantial
Shareholders’ interests in the Shares, as set out in the Appendices to this Document. This
Explanatory Statement should be read in conjunction with, and is qualified by, the full text of this
Document, including the Scheme.
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1.2

DIRECTORS
Directors of the Company

As at the Latest Practicable Date, the Directors are Mr. Lee Yung Shih Colin, Mr. James William
Cox, Mr. Lee Boon Huat, Mr. Ng Kwan Meng and Mr. Soh Chung Hian.

Audit Committee, Nominating Committee and Remuneration Committee of the Company

The members of the respective board committees are as follows:

Audit Committee

Mr. Soh Chung Hian (Chairman)
Mr. Lee Yung Shih Colin

Mr. Lee Boon Huat

Mr. Ng Kwan Meng

Nominating Committee

Mr. Lee Boon Huat (Chaiman)
Mr. Lee Yung Shih Colin

Mr. James William Cox

Mr. Ng Kwan Meng

Remuneration Committee
Mr. Ng Kwan Meng (Chairman)
Mr. Lee Yung Shih Colin

Mr. Lee Boon Huat

Mr. Soh Chung Hian

PRINCIPAL ACTIVITIES OF THE COMPANY

The Company is a public company limited by shares incorporated in Singapore on 19 March 1924
and is listed on the Mainboard of the SGX-ST. As at the Latest Practicable Date, the Company
does not have any subsidiaries.

The Company has been providing trust services to families, companies, financial institutions,
charities and high net worth individuals from its home in Singapore since 1924. As a pioneer
member of the SGX-ST, the Company is uniquely positioned as a licenced independent trust
company offering the stability and flexibility to meet bespoke needs of clients. The Company is a
full service Singapore based trust company assisting clients globally. Examples of the Company’s
current service offerings are set out below:

(@) Family Services
The Company provides fiduciary services to families in matters pertaining to family
holding structures, private trust companies, succession planning and assets and entity
administration.

(b) Estates

The Company has over the decades successfully administered and settled all manner of
significant estates, both for a prompt and efficient resolution as well as for generational
preservation and distribution.

(¢) Charities
The Company supports a variety of charitable structures and activities, domestically and
internationally.

(d) Real Estate Services

The Company has throughout its history offered full real estate solutions for clients and their
estates, including administration, transactions and development.
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3.2

3.3

(e) Corporate

The Company services in various trustee and agency capacities to facilitate corporate
and transactional financings, such as securities and bond offerings, the medium-term note
programs and securitisations. The Company facilitates corporate mergers and acquisitions
and asset transactions in various capacities, such as escrow agency. The Company also
facilitates special purpose vehicles, holding and transactional entities to support corporate
requirements.

() Funds; Asset Structuring

The Company has extensive experience with all manner of funds as trustee, administrator
and/or custodian (the Company holds a Capital Markets Services licence to serve as
custodian and is an approved trustee for Collective Investment Schemes). Further, the
Company has a special expertise in servicing real estate investment trusts and private equity
type real estate funds. The Company also actively supports investors and their advisers in
dealing with new asset classes and bespoke structures for separately managed accounts
and platforms.

SHARE CAPITAL OF THE COMPANY

Issued Share Capital. The Company has only one (1) class of Shares, being ordinary shares.
As at the Latest Practicable Date, the Company has an issued and paid-up share capital of
S$$2,736,900, comprising 8,758,080 Shares. The Company does not have any Shares held in
treasury.

Issue of Shares. Since 30 June 2016 up to the Latest Practicable Date, the Company has not
issued any new Shares.

Convertible Instruments. As at the Latest Practicable Date, there are no outstanding instruments
convertible into, rights to subscribe for, or options in respect of, the Shares which carry voting
rights affecting the Shares.

MATERIAL LITIGATION

Save as disclosed by the Company via announcements on SGXNET, as at the Latest Practicable
Date:

(@) the Company is not engaged in any material litigation or arbitration proceedings, as plaintiff
or defendant, which might materially and adversely affect the financial position of the
Company; and

(b) the Directors are not aware of any litigation, claim or proceeding pending or threatened
against the Company or of any fact likely to give rise to any proceeding which might
materially and adversely affect the financial position of the Company.

TAXATION

The Directors are of the view that the Scheme should have no significant adverse tax implications
on the Company. Shareholders who are in doubt as to their respective tax implications arising from
the Scheme should consult their own professional advisers.

GENERAL DISCLOSURE

Save as disclosed in this Document, as at the Latest Practicable Date, there are no agreements or
arrangements made between any Director and any other person in connection with or which are
conditional upon the outcome of the Scheme.
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APPENDIX 2: COMPARISON OF MAIN DIFFERENCES IN THE NEWCO CONSTITUTION

Set out below are the principal provisions in the NewCo Constitution which are significantly different from
the equivalent provisions in the BMT Constitution, with the main differences blacklined:

1. Article 1
21, In the—Artietesthis Constitution (if not inconsistent with Befinitionsinterpretat
; ; ; n

the subject or context) the words and expressions set out in the 0
first col hall | I ; i

respectively.:
“the-Act” means—tLhe Companies Act-{Cap-,_Chapter 50y
ioat I  tortheti
being-inforee;.
“Company” Means—tThe abovenamed Company by whatever

name from time to time called;.

“Directors™;-ot means—tThe Bdirectors for the time being of the
“the Board” Company as a body or a quorum of the Directors
present at a meeting of the Bdirectors:.

the Statutes) any representation or reproduction
[ | bol inf ; icl
may be displayed in a visible form, whether in a
hvsical d ; i el L e

or form or otherwise howsoever.
“mMarket aA day on which the Stock Exchange is open for
dDay{s})” trading in securities;.
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members-of-the-Company-in—respect-of-the
shares—of-the—Company—entered—against
. . . B .

“month” means-a-cCalendar month;.

“eQffice” means-tThe registered office of the Company_for

Atternative-

FE ’Hﬂ"

“paid” Paid or credited as paid

iengI&LGLil ,, Lmtelangnjojmgmembﬂ,_h&phﬁmaLaddLess[ I ; el  noti |

or “address” personally or by post, except where otherwise

| ided in this C —

“sSeal” means-tIhe eCommon sSeal of the Companys;.

“Statutets)’ means—tIhe Act,theTrust-Companies—Act{Cap
336) and every other act;rute-orregutation_for the
time being in force concerning companies or-trust
companies-and affecting the Company;.

“Stock means—the—Singapore—Exchange—Securities

Exchange” Frading-timited-or-its—suceessors—in-titteAny_stock

| hich sl . C

may be listed;.

“Articlesthis. I Artic] - ationThi

Constitution’ Constitution as amended—from time to time
altered:.

sha =EE” (E . |E tl‘satsd as hauﬁg IEEE a) IE”FEHESEE |S“ ﬂﬂE
EFE”'EH:';' N EI'.'Et““SEE"'SEE .”I"EI' EIEEE'E“ 76H

“$ refers-to-the-tawful-eurreney-of-Singapere;
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tThe expressions “Depositor”’, “Depository”, “Depository
Agent” and “Depository Register” shall have the meanings ascribed to them
respectively in the_Securities and Futures Act, Chapter 289;.

hed I vely i ;

rBeferences in these-Artietesthis Constitution to “holders” of
shares or a class of shares shall:-

(a) exclude the Depository or its nominee (as the case
may be) except where otherwise expressly provided

in these—Artictesthis Constitution or where the term
“registered holders” or “registered holder” is used in
these-Artictesthis Constitution;-and

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

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

and “holding” and “held” shall be construed accordingly.

inctude the Depository-Register—wi lioable:

rReferences in these-Artictesthis Constitution to “member{s)”
shall, where the Act requires, exclude the Company where it is a member by
reason of its holding of its shares as treasury shares:.

The expression “Secretary” meansshall include any person

appointed by the Directors to perform any of the duties of athe sSecretary_and
I inted loint S . hall
include any one of those persons:.

5+ All Ssuch of the Artietesprovisions of the—Companythis
Constitution as are applicable to paid-up shares shaII apply to stock and the

words “share” and “shareholder™-therein shall
be construed accordingly.

wWords denoting the singular aumber-onty-shall include the
plural rumber-and vice-versa;. wWords denoting the masculine gender—only
shall include the femlnlne—&ﬁd—ﬁeiﬁef—geﬁders; wWords denoting persons
shall include corporations-and-other-bodies-of-persons;.
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Subject as aforesaid any words or expressions
containeddefined in these-Artictesthe Act shall (if not inconsistent with the
subject or context) bear the same meanings in this Constitution and shall be

interpreted in accordance with the provisions of the Interpretation Act-(Cap-,

2.
3. Article 6
6. (A) The rights attaching to shares of a class other than ordinary  Shares of aclass
shares shall be expressed in this Constitution other than ordinary
shares

The Company may issue shares for which no consideration is  lssueof shares for

4, Article 8(A)

8. (A) Preference_shares may be issued subject to such limitation Rightet-Preference
thereof as may be prescribed by the Stock Exchange. Preference Sharehotdersshares
shareholders shall have the same rights as ordinary shareholders as regards

receiving of notices, reports and balance-sheets; and attending gGeneral

mMeetings of the Company-,_and Ppreference shareholders shall also

have the right to vote at any meeting convened for the purpose of reducing

the capital; or winding up; or sanctioning a sale of the undertaking;_of the

Company or where the propositionproposal to be submitted to the meeting

directly affects their rights and privileges; or when the dividend on the

preference shares is inarrears-formore than six months_in arrear.
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5. Article 9
9. H-at-any-timeWhenever the share capital_of the Company is Variation of rights

d|V|ded into different classes of shares ﬁesummmb&pmmnsmm

ﬁeHhe—Gemp&HHs—beiﬁgﬂﬁeeﬁdﬂp—b&mayJ)evarledgLabmgated_eﬂher
with the consent in writing of the holders of three-feurthsquarters of the issued
shares of thatthe class, or with the sanction of a sSpecial rBesolution passed
at a separate gﬁeneral mMeeting of the holders of the shares of the class-

gg To every such separate gﬁeneral mMeetlngjﬂ the prowsmnsof these
Artietesthis_Constitution relating to gGeneral mMeetings_of the Company and

to the proceedings thereat shall mutatis mutandis apply, but-seexcept that the

necessary quorum shall be two persons at least holding or representing by
proxy_at least one-third of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll._and

that every such holder shall on a poll have one vote for every share of the
class held by him, Provided always that where the necessary majority for

such a sSpecial tResolution is not obtained at thesuch General mMeeting,
consent in writing if obtained from the holders of three-fourthsquarters of the
issued shares of the class concerned within two months of thesuch General
mMeeting shall be as valid and effectual as a sSpecial fBesolution carried at

H%esughﬁeneral mMeetlng‘lhetQLegmngpmimnsﬁJh&aﬂmlishaﬂjpply

6. Article 10

6:10. 2 The_special rights eenferred—upon—theholders—of-the-shares  lssueof further

of-attached to any class issued—with-preferred—or—otherof shares having Sharesranking

preferential rights shall;_not unless otherwise expressly provided by the

terms of issue of-the—shares—ofthat-etass;thereof be deemed to be varied

by the ereation—or-issue of further shares ranking egquathy—with,—oras regards
icipation in f i f the C X T

pari passu therewith but in no respect in priority to-steh-sharesthereto.

7. Article 12

52:12. (A) The Company may from—time—to—time—by oQrdinary Power to consolidate,
Py subdivide and
fResolution: . . . . )
(a) consolidate and divide all or any of its shares; chares
(b) subdivide its shares, or any of them (subject,
nevertheless, to the provisions of the AetStatutes
and this Constitution), and so that the resolution

to new shares, provided always that in such subdivision
the proportion between the amount paid and the amount
(if any) unpaid on each reduced share capital shall be
the same as it was in the case of the share from which
the reduced share is derived;-ane
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(c) cancel shares which at the date of the passing of the
resolution in that behalf 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
amountnumber of the shares so cancelled:; and

8. Articles 13(B) and 13(C)

16:13. (B) The Company may, Ssubject to and in accordance with the DPealing-inthe
provisions—of-the—Act, the—Company—may—purchase or otherwise acquire Cemparny's
erdinaryits issued shares isstedby-it-on such terms_and in such manner as o chase shares
the Company may_from time to time think fit-anen-the-manner-preseribed.

If required by the Act—Unless—aspermitted—under-Articte—9-hereof-al-shares

repurechased, any share which is so purchased or acquired by the Company

shall,_unless held in treasury in accordance with the Act, be deemed to be
cancelled immediately on purchase or acquisition by the Company. On the

cancellation of aany share as aforesaid, the rights and privileges attached to
that share shall expire. In any other instance, the Company may hold or deal
with any such share_which is so purchased or acquired by it in such manner
as may be permitted by, and in accordance with, the Act. Without prejudice
to the generality of the foregoing, upon cancellation of any share purchased
or otherwise acquired by the Company_pursuant to these—Artietesthis
Constitution, the number of issued shares of the Company shall be
diminished by the number of the shares so cancelled, and, where any such
cancelled share was purchased or acquired out of the capital of the Company,
the amount of share capital of the Company shall be reduced accordingly.

9 Q The Company shall not exercise any right in respect of Treasury shares
| | ided | : Subj | |

Company may hold or deal with its treasury shares in the manner authorised

by, or prescnbed pursuant to, the Act#he—treaswy—shafes—shaH—have—ﬁe

15. Without prejudice to any special rights previously conferred on  Bights and privileges
the holders of any shares or class of shares for the time being issued, any —2=E=04Es
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10. Article 16
16. Subject to the provisions of this Constitution and of the  Power of Directors to

Statutes relating to_authority, pre-emption _rights and otherwise and of any iSSueshares
resolution of the Company in General Meeting passed pursuant thereto, all
I It he di | of the Direct I llot (wit

or without conferring a right of renunciation), grant options over or otherwise
dispose of them to such persons, at such times and on such terms as they

think proper.

11. Article 19

+5:19. Every_share certificate of-tite—to—shares—shall be issued_in FermofsShare
ammwmwmmemmmm under the sSeaI—rﬁ certificates

Bﬁee%efSSJgned_thLmanneLsej&uLthe_Aci No certrfrcates shall be

issued representing shares of more than one class.

12. Article 21

421, (b) Every person whose name is entered as a member in the Entitlementto
Register of Members shall be entitled without-eharge-to receive, within #5ten ~ certificate

mMarket dDays_(or such other period as may be approved by the Stock

Exchange) of the closing date of any application for shares or, as the case

may be, the date of after-lodgement of a remittabteregistrable transfer, one

cert|f|cate for all his shares of any one ef—the—class—eﬁupeﬁ—paymeﬁ{—e%e—ee

or several certrfrcates in reasonable denomrnatrons m—respeei—ef—shareseach
for a part of any-one—ctassthe shares so allotted or transferred. WhenWhere
such a member transfers part only of_the shares comprised in a certificate,
onethe old certificate shall be cancelled and a new certificate_or_certificates
for the balance of such shares shaH—be—rssued in lieu of-the—old——certificate

13.
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" I . | Redi ¢ Subdivision of
Membe@rs shall surrender for cancellation a share certificate representing ~certificates

Requests by joint
holders

14. Article 35

48:35. The Company shall have a first and paramount lien on every  Company'sto have
shares_(not being a fully paid share) and dividends from time to time declared Raramount lien

in respect of such shares. but-sSuch lien shall be restricted to unpaid calls

and installments upon the specific shares in respect of which such moneys

are due and unpaid, and to such amounts as the Company may be called

upon by law to pay in respect of the shares of the member or deceased

15. Articles 41(A) and 42
32:3441.(A) Save—asprovided—in—these—Artieles;—tIThere shall be no Directors’ power to

restriction on the transfer of_fully paid-up shares (except where required by  decline toregistera

law;_or the listing ruIesMLaw&andiulesgmLemmg,Jhe ef—aﬁy—eStock -

eExchange PO

tr&ﬁs#eee#—shares—eﬁg@ WhICh the Company has a Ilen and_mjhe&ase&i

shares not fully paid-up may refuse to register a transfer to a transferee of
whom they do not approve, Provided always that in the event of the Directors
refuserefusing to register anya transfer of any-shares, they shall within ene
monthten Market Days beginning ofwith the date on which the application for
a transfer was made, serve on-the-transferor-and-transfereea notice in writing
to the applicant stating the reasensfacts which are considered to justifying the
refusal to-transfer-and-anotice-ofrefusat-as required by the AetStatutes.

16. Article 42

3442, If the Directors refuse to register anya transfer of any shares, Nofice ofrefusalto
they shall within ene-menth-of10 Market Days after the date on which the egisteratransfer
apptication—for-transfer was madelodged with the Company servesend ento

the transferor and_the transferee a—noetice—in—writing—stating—the—reasons

fustifying-the—refusat-to-transfer-and-a notice of the refusal as required by the
ActStatutes.

80



APPENDIX 2: COMPARISON OF MAIN DIFFERENCES IN THE NEWCO CONSTITUTION

17.

18.

19.

20.

Article 41A

3t+41A. No shares shall in any circumstances be transferred to any
infant-of, bankrupt or person ef-unseund-mindwith mental disorder.

Article 48

Infant, bankrupt or
person oftunsotnd
mindwith mental
disorder

Rights of unregistered

such evidence as may-from-time-to-time-bepropertyrequired-by-the Directors
in—that-behalf;may reasonably require to show his ftitle to the share) shall be

entitled to the same dividends and other advantages,and-to-the-same-rights
as those to which he would be entitled if he were the member in respect of

the authority of the Directors) to exercise any right conferred by membership

{whether in relation to meetings of the Company,—or-to—veting,—or-otherwise);
as—me—re@s’tered—kﬁdeﬁmmu}d_unm_hishau have been—eﬁﬂﬂed—te—ﬁ—he—had

he’rdeFSDepQSIIQQLBngSIQLm_LQSpEQI of the share.

Article 52

55:52. (A) Save as otherwise permitted under the Act, Aan aAnnual
gGeneral mMeeting ef-the-Company-shall be held ence-in every-year-and
not-more-than—t5-months—afteraccordance with the hotdingprovisions of the
fast-annuat-generat-meetingAct. All other gGeneral mMeetings otherthan-the
annuat-generat-meetings shall be called eExtraordinary gGeneral mMeetings.

57 B) The time and place of any_General mMeeting shall be
determined by the eonvenors-of-themeetingDirectors.

Article 54
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21.

@ intt f an Annual G | Meeting by all it
members entitled to attend and vote thereat; and

66- 3 Provided also that Fthe accidental omission to give notice

of-a—meeting-to or the non-receipt of a—notice ef-a—meeting-by any person
entitled to—receivenoticethereto shall not invalidate any-resotution—passedthe

proceedings at theany General mMeetlngjLIQngjthe_shaLeLthﬁ

Article 56
59:56. A-H—buerﬁees—shaH—be—ﬁaeefaJ—t-ha{—is—&aﬁe&e%ed—a{—&ﬁ
extraordinary-generatl-meeting,-and-also-altthatisR hall m

and include only business transacted at an aAnnual gﬁeneral mMeeting chh
the-exeeption-of_the following classes, that is to say:

(@) declaring a-dividendss;

(b) the-consideration-ofreceiving and adopting the aceounts;
batance—sheetsfinancial statements, and-the—report-of
e Di | " : ,
Auditor’ | ol meammﬁw I I
attached to the financial statements;;

(c) the—election—ofappointing or re-appointing Directors in
theplace-of thoseretiringto fill vacancies arising at the
meeting on retirement whether by rotation or otherwise;;

« . " -appointing the Auditor:

(e) fixing of—the remuneration of the aAuditors or

I ining it in whict I s
to be fixed:; and

[4] fixing efthe feesremuneration efthe Directors proposed
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22,

23.

24,

25.

Article 58

63:58. The Chairman;if-any; of the Board of Directors,_failing whom
the Deputy Chairman, shall preside as €chairman at everya gGeneral
mMeeting-of-the-Company,—or-if_If there isbe no such Chairman_or Deputy

Chairman, or if he-isnotat any meeting neither be present within 15 minutes
after the time appointed for the—holding of-the meeting or-is—unwiltingand

willing to act, the membersDirectors present shall etectchoose one of their
number (or, if no Director be present or if all the Directors present decline to
be—Chairmantake the chair, the members present shall choose one of their
number) to be chairman of the meeting.

Article 59

6+59. No business_other than the appointment of a chairman shall
be transacted at any gGeneral mMeeting unless a quorum-ef-members is

present at the time when the meeting proceeds to business. Save as herein
otherwise provided,_the quorum at any General Meeting shall be two_or
more members present |n person shaH—fefm—a—ejueftrm—FeHhe—purpeses

%Ls that (i) a proxy representlng more than one member shall only count
as one member for the purpose of determining the quorum; and (ii) where a
member is represented by more than one proxy such proxies shall count as
only one member for the purposes of determining the quorum.

Article 60

62-60. If within hat-an—hour30 _minutes from the time appointed for

a_General Meeting (or such longer interval as the chairman of the meeting
may think fit to allow) a quorum is not present, the meeting, if convened

gponon the requisition of members, shall be dissolved:. iln any other case
it shaII stand adjourned to the same day in the next week (or_if that day S

at the same t|me and place; or—to such other day—aﬁd—at—sueh—ethef t|me
andor place as the Directors may determrneb;mouessjhanjenjau&notme

Articles 61 and 62

64.61. The €chairman—may—with—the—eonsent of any General
mMeeting at which a quorum is present may with the consent of the meeting

(and shall if so directed by the meeting); adjourn the meeting from time to
time (or sine die) and from place to place, but no business shall be transacted
at any adjourned meeting ether—than—theexcept business teft—unfinished
atwhich might lawfully have been transacted at the meeting from which the
adjournment took placeﬂheumeﬂmgwmmm
When a
meetlng is adjourned for 30 days or more; QI’_S[DE_d[e,_DQI_ESS_thaD_SBALQD
days’ notice of the adjourned meeting shall be given_in_like manner as in the
case of anthe original meeting.

62. Save as aforesaidhereinbefore expressly provided, it shall not

be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

83

Chairman_of General
Meeting

Quorum

Adjournment-lf

quorum not present,

dissolution of meeting

AdjoturnmentBusiness
at adjourned meeting




APPENDIX 2: COMPARISON OF MAIN DIFFERENCES IN THE NEWCO CONSTITUTION

26. Article 63

27. Article 64
64. (A) If required by the listing rules of the Stock Exchange, Mandatory polling
. -
MMMLMMLMMM - - I Stock Exct )

65: (B)  Subject to article 64(A), Aat any gGeneral mMeeting a  Method of voting
resolution put to the vote of the meeting shall be decided on a show of hands  “here-mandatory

unless a poll is (before or on the declaration of the result of the show of hands
apoltis) demanded by:-

(@)  bythe Schairman_of the meeting; or

(b)  by-atteastnot less than two members present in person
or by proxy_and entitled to vote at the meeting;_or

(c) by-anya member present in person or by proxy er-any

holding-orand representing as-the-case-may-be;not less
than +0%five per cent. of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by-anya member present in person or by proxy,—or-any
number-or-combination-of-such-members-orproxies_and
holding er—representing—as-the—case—maybe,—shares it

the-Company-conferring a right to vote at the meeting,
being shares on which an aggregate sum has been paid

up equal to not less than 10%five per cent. of the total
nAumber-ofsum paid-up on all the shares of-the-Company
conferring that right.

A demand for a poll made oursuant to this artlcle 64(B) may be withdrawn

Unless a poll is se—demanded a declaration by the thalrman of the
meeting that a resolution has en—a—shew-of-hands-been carried, or carried
unanimously, or by_a particular majority, of-the—totat-votes—east-on—the
resotution-or lost, and an entry to that effect in the_minute book-containing-the
minutes—of-the-proceedings—of the-Company, shall be conclusive evidence of

thethat fact without proof of the number or proportion of the votes recorded

fﬁ—f&\feﬁ'ﬁeﬁQ[ or agalnst Haesuch resolutlon qihe—elem&ﬁd—fe%a—peﬂ—may—be
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28. Articles 65, 66 and 67
66-65. HWheLe a poII is duiy—demaﬁdedtakem |t shaII be taken in such Taking a poll

(including the use of baIIot or votmo oaoers) as the Gghawmanpjjhe—meejmg

may directs, and the result of the poll shall be_deemed to be the resolution
of the meeting at which the poll was demandedtaken. The chairman of the
meeting may (and, if required by the listing rules of the Stock Exchange or

if so dlrected by the meetlnq shall) aooomt scrutineers and may adlourn the

66. but-aA poll demanded-on the etectionchoice of a €chairman Timing for taking a
orona questlon of adjournment shaII be taken feﬁhw&hmmeﬂlately Apollon pall

67. In the case of an equality of votes, whether on a poll or on a eha"‘mwm
show of hands-er-en-a-pef, the €chairman of the meeting at which the pollor  oiman

show of hands takes place er-at-which-the-pot-is-demanded-shall be entitled
to a second-or-casting vote.

29. Article 68

72.68. Subject_and without prejudice to any rightsspecial privileges Votingrights-ofHow
or restrictions as to voting for the time being attached to any_special class ~Meémbers.mayvote
or—e¢tasses of shares for the time being forming part of the capital of the

Company and to theprovisions-in-Articte-9-{Treasury-shares):article 13(c), fa)
at-a-meeting-of members-orctass-of- members,-each member entitled to vote
may vote in person or by proxy;and. Every person who is present in person or
by proxy shall:

fey(@) on a poll, every-memberpresentin-person-or-by proxy
shalt-have one vote for eachevery share which he holds

or representss;

(b) on a show of hands, every-member-presentin-person-or
by-proxy-shalt-have one vote, pProvided_always that:

@O int : ber who |

(i) ifin_the case of a member_who is a relevant
intermediary and who is represented by two or

more proxies, enly-one-or-thetwoproxies,as-the
Chairman—shat—determineeach proxy shall be

entitled to vote on a show of hands;-and.
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For the purpose of determining the number of votes which a member, being
a dDepositor, or his proxy may cast at any gGeneral mMeeting on a poll,
the reference to shares held or represented shall, in relation to shares of
that dDepositor, be the number of shares entered against his name in the
Depository Register as at 4872 hours before the time of the relevant gGeneral
mMeeting as supptiedcertified by the Depository to the Company.

30. Article 70

31. Article 73

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

32. Article 74
76:74. {H(A) Save as otherwise provided in the Act: Appointment of

proxies
(@  Aa member who is not a relevant intermediary may
appoint not more than two proxies to attend, speak
and vote at the same gGeneral mMeeting;—provided
that—. —(2-Where asuch member’s _form of proxy
appoints more than one proxy, he—shatt—specify-the
proportion of histhe shareholding_concerned to be

represented by each proxy_shall be specified in the
form of proxy:; and

f&)(B) In _any case whereif—the—Mmember is a Depositor, the Shares entered in
Company shall be entitled and bound:- Depository Register

(ia) to reject any instrument of proxy lodged if-theby that
Depositor_if _he is not shown to have any shares
entered against his name in the Depository Register
as at 4872 hours before the time of the relevant
gGeneral mMeeting as certified by the Depository to
the Company;_.and

86



APPENDIX 2: COMPARISON OF MAIN DIFFERENCES IN THE NEWCO CONSTITUTION

33.

(ib)  to accept as the maximum number of votes which in
aggregate the proxy or proxies appointed by thethat
Depositor is or are able to cast on a poll a number
which is the number of shares entered against the
name of that Depositor in the Depository Register as
at 4872 hours before the time of the relevant gGeneral
mMeeting as suppliedcertified by the Depository to the
Company, whether that number is greater or smaller
than the number specified in any instrument of proxy
executed by or on behalf of that Depositor.

{b)(C) tIhe Company shall be entitled and bound, in determining
rights to vote and other matters in respect of a completed instrument of proxy
submitted to it, to have regard to the instructions (if any) given by and the
notes (if any) set out in the instrument of proxy.

{3)(D) A proxy need not be a member_of the Company.

Article 75

7715, {h(A) FheAn instrument appointing a proxy er—+epresentative—shall
be in writing in_any usual or common form or in any other form which the
Directors may approve and:

@ int { an individual. shall be-

I . hi if the i :
delivered personally or sent by post; or

(i) horised individual tt I I
method and in such manner as may be
w—mutmw itted I . T |

(b) iHhe-appointerisin_the case of a corporation, shall be:

(i) either given under_its common seal or
. I its behalf |

The Directors may, for the purposes of articles 75(A)(@)(ii) and 75(A)(b)(ii)
designate procedures for authenticating any such instrument, and any such
instrument not so authenticated by use of such procedures shall be deemed
not to have been received by the Company.
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(B) The signature on, or authorisation of, such instrument need  Witness and authority

(@) apmeLeJheJneihgd_and_mannﬁLtQLaerleum&m desianate procedure
appointing a proxy to be authorised; and for electronic
communications

34. Article 76

FF16. &fA) TheAn instrument appointing a proxy—and—the—power—of  Deposit of proxies
attorney-or-other-authorityif-any:

eopy-of-that-power-or authority shal-by post, must be
deposited—at—the—registered—office—ofthe—Company;
or left at such ether-place in-Singaporeor one of such
. as is " .
places (if any) mmmmmw -
MMWIMMF he Office):

(b) if_submitted | I . L
received through such means as may be specified for
that purpose in or by way of note to or in any document
accompanying the notice convening the meeting,

and in either case, not less than 4872 hours before the time appointed for
the holding of the meeting or adjourned meeting at-which-the-personnamed
in-the-instrument-proposes-to-vote—oror (in the case of a poll;-notdess-than
24-hours-before-the-time-appointed_taken otherwise than at or on the same
day as the meeting or adjourned meeting) for the taking of the poll_at which

it is to be used, and in default Hﬁe—msifwﬁem—ef—prexy—shall not be treated
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35.

36.

37.

38.

Article 77

77. 3) FheAn instrument appointing a proxy shall be deemed to
eeﬁe%au%hemympjudejhinghi to demand or Jom in demandmg a poll,_to

Article 78

78. A vote-given—in—accordanece—with-the—terms—of-an—instrument
of_cast by proxy shall_not be vatidnotwithstandinginvalidated by the previous
death or unseoundness—of-mindmental disorder of the principal or by the
revocation of the instrumentappointment of the proxy or of the authority
under which the instrumentappointiment was executed;,—or-the-transfer-of-the
that no intimation in writing of such death, unsotundness—of-mindmental
disorder or revocation,-or-transfer-as—aforesaic-has_shall have been received
by the Company at the registered—oQffice_at least one hour before the

commencement of the meetlng or adjourned meeting a{—whleh—gmM

Article 80

80. Unless—otherwise—determined—by—the—Company—in—General
Meeting;-tThe number of Directors_of the Company shall not be less than two.

All the-Directors of the Company shall be natural persons.

Article 82

82. The feesardinary remuneration of the Directors shall from time
to time be determined by_an Ordinary Resolution of the Company-in-generat
meeting—Steh—fees, shall not be increased except pursuant to an eQrdinary
fBesolution passed at a gGeneral mMeeting where notice of the proposed
increase shall have been given in the notice convening the meeting—Stueh
fees—General Meeting and shall be—divided(unless such resolution otherwise
provides) be divisible among the Directors in—stch—proportions—and-in—sueh
manner-as they may agree-and-in—defautt-of,_or failing agreement, equally,
except that in-thetatter-event-any Director who shall hold office for part only
of the period in respect of which such feesremuneration is payable shall be
entitled_only to rank in such division for thea proportion of feesremuneration
related to the period during which he has held office.
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39. Article 83

serves on any committee of the Directors, or generat-meetingswho otherwise
[ : hich in tt " { the Di ide il

scope of the Companyordinary duties of a Director, may be paid such exira
remuneration by way of salary, commission or in—eonnection-with-business-of
the-Companyotherwise as the Directors may determine.

84 Q_i) Aﬁy—Bﬁeeterheﬂs—appewed—teThe remuneratlon (mcludmo ExtraPayment of

any execttive—o 5 SRPRPUA se—pe Rremuneration

e&reﬁders—serwees—wmehremuneratmn under artlcle 83(A) above) in the

as-the Directors-may-determine-but-suchremuneration-payable by a fixed sum

and shaII not meiude—aat any time be by comm|SS|on on or a—pefeeh%age—e#

ﬂet—by—a—eemmiseieﬁ—eﬁ—e%percentage of Jhe proflts or turnover—NeM
Director whether an Executive Director_or otherwise shall be remunerated by
a commission on or_a percentage of turnover.

40. Article 85

41. Article 86

85:86. 4(A) A Director may_be party to or in any way interested in any Holding-of
contract or arrangement or transaction to which the Company is a party © ice-inot |:e'

or in which the Company is in any way interested and he may hold_and may contract with _
be remunerated in respect of any ether office or place of profit (other than  Company

the office of Auditor of the Comoanv or any sub3|d|arv thereof) under the
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42,

43.

85: {1)(B) A Director_or Chief Executive Officer (or person holding an
equivalent position) who is in any way whether directly or indirectly interested
in a contract or proposed contract with the Company shall declare the nature
of his interest at a meeting of the Directors; in accordance with the Act.

85: 3)(C) A dDirector_or Chief Executive Officer (or person holding an
equivalent position) who holds any office or possesses any property whereby,
whether directly or indirectly, duties or interests might be created in conflict
with his duties or interests as Director_or_Chief Executive Officer (or person
holding an equivalent position), as the case may be, shall declare the fact and
the nature, character and extent of the conflict at a meeting of the Directors-of

the-Company, in accordance with the Act.

Article 87

 their bod holder of e office (includi |

considered appropriate, the office of Chairman or Deputy Chairman) on

Article 88

91
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44. Articles 89 and 90

H#89. The Directors may from time to time appoint one or more  Appointment
_be Chief Executive Officer or Chief Executive Officers ©f Menaging
of their body to

(or other equivalent position) of the office—of-ManagingDBirectorfor—stueh £ .. ive Officer
periodCompany and en—such-terms—as-they-think-fit-ane,—may from time to ~—

%subject to the femaspnoy—LSans of any agreemeﬁ‘t—en’fefed—m%ecgnimcj

45. Article 91
+H8:91. The remuneration of aA—-ManagingPBirector Chief Executive Remuneration
Officer_(or_person_holding an_equivalent_position) shall;_from time to time ©°f Mareaging
BireetorChief
biﬂxed_b;uhe_Dmeﬂmnngay subject to t-he—tefms—ei—aﬁy—agreemeni Executive Officer

QI’J);LaDLQLaIJ_thELSB_deQS but he shall noumdaLanLQlLQumsiancas be

remunerated by a commission on or a percentage of turnover.

46. Article 92
+9.92. A Muanaging—DirectorChief Executive Officer (or person Powers of Maraging

holding an equivalent position) shall_at all times be subject to the control of W%:f'
the Directors—Fhe but subject thereto the Directors may_from time to time =
entrust to and confer upon a Managing Birector-anyChief Executive Officer

(or person holding an equivalent position) for the time being such of the

powers exermsablehndaumsmnsmulm by %hem—upeanﬂQL&aSJhey

on such terms and conditions and with such restnchons as they th|nk f-l‘t—

andexpedient and they may confer such powers either collaterally with or

to the exclusion of their-own—powers;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 thosesuch powers.
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47.

48.

Article 93

96:93. The office of_a Director shall become—vacant-ifbe vacated in Vaeation-efWhen
any of the Bireetorfollowing events, namely:

(@)

(b)

texc)

ceases-to-be—a Director by virtue—of- the—Actif_he shall
become prohibited by law from acting as a Director; or

it he shall become disqualified from acting as a director wrisdiction § her 1 hnical
grounds; or

if (not being a Director holding any executive office for
a fixed term) he shall resigns-his-office_by writing under
his hand left at the Office or if he shall bynoetice-in
writing to-the-Companyoffer to resign and the Directors
shall resolve to accept such offer; or

{b)(d) becomes—bankruptif_he shall have a bankruptcy

tee)

tof)

Article 94

order made against him or makesif he shall make

any arrangement or composition with his creditors
generally;_or

if he becomes of-unsound-mint—or-a—person—whose
|es|s| on Isl estate Ils I.alsle to-be EIEIE“:. wit lI many ”E!?

if he is removed from—office—pursuantto—a—resotution
passed—by the Company in gGeneral mMeeting
is O itUtion.

87:94. Subject—to—these—Artictes;—aAt each aAnnual gGeneral
mMeeting ef-the-Company-one-third of the Directors for the time being;_(or,

if their number is not three-or-a multiple of three, then-the number nearest to
but not less than one-third), selected in accordance with article 95, shall retire

from offlce by rotatlon—PFewded—t-ha{—ﬁeijddﬂmJLany Dlrector he’rdmg
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49. Article 96

96:96. The Company at the meeting at which a Director so-retires  Sompany-may-

under any provision of this Constitution may_by Ordinary Resolution fill the ~fEilling vacated
office-of-retiring-

office being vacated effice-by electing athereto the retiring Director or some  pieetor

other person thereto,—and-ineligible for appointiment. In default the retiring

Director shall if-offeringhimsetfforbe deemed to have been re-etectionelected

except in any of the following cases:-

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

(b) where such Director_is disqualified under the Act
from holding office as a Director or has given notice

in writing to the Company that he is unwilling to be
reelected; or

Q I I E. I . I. I.[. [ l.
I. . . . |. l. [ | I

(ed)  where the default is due to the moving of a resolution
in contravention of the next following Aarticle;.

(& ”I'el.e Islt'ell' i EEEEE'. as E.tIEEElIIIEEI any-retiring-age

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

50. Article 98
91.98. No person other than a Director retiring at an-annuat-generat ~ Notice of intention to
the meeting shall-,_unless recommended by the Directors for election, be 2pRointDirector

eligible for etection-to-the-office-ofappointment as a Director at any gGeneral o etiing Birestor
mMeeting unless not less than 11_nor more than 42 clear days_(exclusive of andnetice-inecase
the date on which the notice is given) before the daydate appointed for the  of person-proposed
meeting there shall have been teftlodged at the eQffice-of-the-Company notice By other than-the
in writing signed by asome member_(other than the person to be proposed)

duly qualified to attend and vote at the meeting for which such notice is given

of his intention to propose such person for election and-atsoor notice in writing

duty-signed by the nemineeperson to be proposed giving his consent to the

nomination and signifying his candidature for the office, erthe-intention—of
steh-member-to—propose—him,—Provided always that in the case of a person

recommended by the Directors for election; not less than nine clear days’

notice enty—shall be necessary, and notice of each and every eandidature
for-etection—to—theBoard-of Direetorssuch person shall be served on the
registered-holders-of-sharesmembers at least seven days prior to the meeting

at which the election is to take place.
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51.

52.

Article 100

94-100. The BirectorsCompany may at-any-time,—andfromtime—to
time;by Ordinary Resolution appoint any person to be a Director; either to fill
a casual vacancy or as an addition—to—the—existingDirectors—Anyadditional
Director_Without prejudice thereto the Directors shall have power at any time

so 1o do, but any person so appointed by the Directors shall hold office only
until the next fottowing—aAnnual gGeneral mMeeting;—and._He shall then be

eligible for re-election, but shall not be taken into account in determining the
number of Directors who are to retire by rotation at thatsuch meeting.

Article 101

+16:101.(A) Any Director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the Directors, appoint
aany person (other than another net-being—a-Director or aAlternate Director

ef—t-he—eempaﬁyl to be anhis aAIternate Director rﬁ—h13—p+aee—dtﬁ=rﬁg—sueh

Directors’ power to

fill casual vacancies
and appoint additional
Directors

Appointment of
Alternate Directors

Company from time to time direct. Any fee paid by the Company to the

Alternate Director shall be deducted from the remuneration payable to his
principal.
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53. Article 102
165:102.(A) Subject to the provisions of this Constitution Fthe Directors  Meetings of Directors

may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. AAt any time any Director may-at-any
time, and the Secretary shaltaton the requestrequisition of a Director shall,
summon a meeting of the DwectorsAn@nectmmamn&nctMny

105A: (B)  Fhe-Directors may—if-theythinkfit—confer_participate in a  Sonference
meeting of the Directors by_means of a conference telephone or Permitted —Eaticipation.by
Atternative—Formsimilar communications equipment by means of which all m
persons participating are—abte,—contemporaneousty,to—in_the meeting can video conference
hear and-be-heard-by-altleach other-participants, without a Director being in

the physical presence of another Director or Directors, and participation in

a_meeting pursuant to this mannerprovision shall be-deemed-to—constitute
presence in person at asuch meeting. The Directors participating in any

such meetmgs shall be counted in the quorum for such meetmg and att

pfeseﬁee—at—the—meetrng—A meetlng conducted by means&jjjcnienence
telephone or Permitted-AlternativeFormsimilar communications equipment as
aforesaid is deemed to be held at the registered-office-of the-CompanyQffice

or at the place agreed upon by the Directors attending the meeting, pProvided
always that at least one of the Directors present at the meeting was at that

place for the duration of the meetlng ¥he—mrnutes—et—sueh—a—meetrng—e|gﬁed

. ~dueted im i : ot

54. Article 106

+68:106. The continuing Directors may act notwithstanding any Proceedings in case
vaeaneyvacancies-in-their-body, but if and so long as the number of Directors ~ ©f vacancies

is reduced below the minimum _number fixed by or purstanttein _accordance

with the-Articles-of-the-Companythis Constitution as-the-necessaryquorum-of

Birectors; the continuing Directors or Director may enty-act for the purpose of

inereasing-the-number-of Directorsto-thatnumberfilling up such vacancies or

of summoning a-gGeneral mMeetings-efthe-Company, but not for reany other
purpose (exceot in an emeroencv) If there be no Directors or D|rector able or
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55. Article 107

109:107.(A) The Directors may-from-time-to-time elect from their number a  Chairman ot

Chairman of-their-meetings-and a_Deputy Chairman (or two or more Deputy — Pifectorsand Deputy
Chairmen) and determine the period for which heeach is to hold office;. butilf —

no sueh—ChawmangLDapMthamman &deeted—shaihmbeanappﬂnieﬂ

Hae—mee’trﬁg.—H-e.—or if at any meetmg ijhe_[lmepm&ﬂae&Chawman g

Deputy Chairman shall be iset-present within 4+6five_minutes after the time
appointed for holding the meeting the membersDirectors present may choose

one of their number to be €chairman of the meeting.

present (if more than one) by sen|or|tv in Ienoth of appointment or otherW|se

as resolved by the Directors.

56. Article 108

-1—1-4—1118. A resolution |n wr|t|ng, S|gned by a majorlty of Directors feHhe Resolutions in writing

eﬁgfﬁal—ef—by—faeefmﬂe—shall be as vahd—eﬁee’fual—aﬁd—ﬁ—ﬁ—had—beeﬁ—eﬁegiue
as a resolution duly passed at a meeting of the Directors duty-convened-and
held—Any—such—resotution—and _may consist of several documents in_the like
form, each signed by one or more Directors. The expressions “in writing” and
“signed” shatt-include approval Permittec-Atternative Form-{duty-authenticated)
by any such Dwectorﬁ;ataleiaxmmatatmﬂeﬂmmmmunmalm

57. Article 113

97:113. The business_and affairs of the Company shall be managed  General powers
by, or under the direction or supervision of, the Directors-who-maypay-at of Directors to

manage Company’s
. The Directors may  siness
exercise all such powers of the Company as are not; by the ActStatutes or
by these-Artictes;this Constitution required to be exercised by the Company
in gGeneral mMeeting, subject, nevertheless, to any-of-these-Artictes,to-the
provisions of this Constitution and the ActStatutes, and to such regulations

(being not inconsistent with the aforesaid Artictes—or—provisions;_of the
Constitution and the Statutes) as may be prescribed by the Company in

gGeneral mMeeting; but no regulation made by the Company in gGeneral
mMeeting shall invalidate any prior act of the Directors which would have

been valid if that regulation had not been made._The Directors shall not carry
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58. Articles 119,120 and 121

+23:119. Where the Company has a Seal, Fthe Directors shall provide Seal
for the safe custody of the sSeal which shall entynot be used_without by-the

authority in—advaneebyof the Directors erthe—chief-executive—officeror of a
committee authorised by the Directors in that behalf.

120. ang—eEvery instrument to which the sSeal-is_shall be affixed Affixing Seal
shall be signed_autographically by +—aone Director or-the—chief-executive

officer—and-—shatt-be—countersigned-by2yand the Secretary, or by a second
Director or by—some other person appointed by the Directors for—the

124:121.(A) Where the Company has a Seal, Fthe Company may exercise  Official seal
atthe powers conferred by the AetStatutes with regard to havehaving an

official seal for use abroad and such official-sealpowers shall be affixec-by-the
authority-andyvested in the presence-of-and-the-instruments—seated-therewith
shatt-be-sighed-by—such—person—as-the-Directors—shalt-from-time—to-time by
writing-tnder-the-seat-appoint.

125 (B) Where the Company has a Seal, Fthe Company may DBuplicate-common
haveexercise the powers conferred by the Statutes with regard to having a  Se&Share Seal
duplicate eemmon-sSeal_as referred to in Section 124 of the Act which shall

be a facsimile of the eommon—seat-of-the-CompanySeal with the addition on

its face of the words “Share Seal”—&ﬁd—a—s-hare—eerhﬁeﬁe—uﬁdeﬁsueh—mfphea’fe

59. Article 122

+55A.122. Any dDirector or the Secretary or any person appointed by Authentieation-of-
the Directors for the purpose shall have power to authenticate any documents Bower io authenticale
. L . documents

affecting the constitution of the Company and any resolutions passed by

the Company or the Directors or any committee, and any books, records,

documents—and, accounts and financial statements relating to the business

of the Company, and to certify copies thereof or extracts there-from as true

copies or extracts; and where any books, records, documents-et, accounts

or financial statements are elsewhere than at the Office the local manager or

other officer of the Company having the custody thereof shall be deemed to

be a person appointed by the Directors as aforesaid. A document purporting

to be a copy of a resolution, or an extract from the minutes of a meeting, of

the eCompany or of the dDirectors or any committee which is certified as

aforesaid shall be conclusive evidence in favour of all persons dealing with

the Company upon the faith thereof that such resolution haghas been duly

passed, or as the case may be, that any minute so extracted is a true and

accurate record of proceedmgs at a duIy constltuted meetmg :Ilhe—expfessreﬁ
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60. Article 129(B)

61. Article 130

130, Tt ver in wi , f livid I Walver of divi

by any document (whether or not under seal) shall be effective only if such

62.

63.
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®) he Di I ine in whicl

basis, or (ii) apply the sum which would otherwise have
been payable in cash to the holders of the elected
shares towards payment of the appropriate number
of shares of the relevant class for allotment and

listributi d i I I
shares on such basis.
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64.

65.

66.

Article 139

140:139.(2) In addition and without prejudice to the powers provided for by
Aarticle +39138, the Directors shall have the-power to issue shares for which
no consideration is payable and/or to capitalise any undivided profits or other
moneys of the Company not required for the payment or provision of any
dividend on any shares entitled to cumulative or non-cumulative preferential
dividends (including profits or other moneys carried and standing to any
reserve or reserves) and to apply such profits or other moneys in paying up in
full_Lnew shares, in each case on terms that such shares shall, upon issue;:

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

Article 141

127141, Fhe-Directors—shal-from-time—to-time-inln accordance with the
Statues-provisions of the Act, the Directors shall cause to be prepared and
to be laid before the Company in gGeneral mMeeting such profit-and-Hess
accountsfinancial statements, balance-sheets—and, reports-as—are—referred-to
in—the-Statues, statements and other documents as may be necessary. The
interval between the close of a financial year of the Company and the date
of the submission—-Company’s aAnnual gGeneral mMeeting shall not exceed
four months: (or such other period as may be permitted by the Act-andforany

other-applicableregutations-orprocedures).
Article 142
128:142. A copy of everythe financial statements and, if required,

the balance-sheet (including every document required by law to be
annexedattached thereto), which is duly audited and which is to be laid
before the Company in gGeneral mMeeting together—with—accompanied
by a copy of the Auditors’s report_thereon, shall not less than 14 days

before the date of the meeting be detivered-or-sent-bypost-or-servedusing
Peﬁﬁﬂfed—ﬁcﬁefﬁﬁrvesgnl to every member of_the Company and_to every

Constitution; Provided_always that-:
@ I . - | i
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{ay(b) this Aarticle_142 shall not require a copy of thesethese
documents to be sent_to more than one of any joint
holders or to any person of whose address the
Company is not aware-erto-more-than-one-of-thejoint
holders-of-any-shares-or-debentures,_but any member
to whom a copy of these documents has not been sent

. -
MMMMM. . Office.

67. Article 145

-1-4—‘|—JA54(+)@ @gnotlce or eﬂeeﬁdocument (mcludmg—wﬁheut—&mﬁaﬂeﬁ— Service of notices
or-other-document

gweﬁ—seﬁt—efjjhateieﬂﬂmatejmy_biserved uﬁdeHhe—Aeth or tlﬁdef
these-Artieles;delivered to any member by the Company te-anry-member-may
be-given-either personally or using-aPermitted-AlternativeForm-or-hy_sending
it to-him-bythrough the post at-in_a prepaid cover addressed to such member
at his registered address or-sueh-otherappearing in the Register of Members
address within Singapore) to the address, if any, within Singapore supplied
by him to the Company or (as the case may be) supplied by him to the
Depository as his address for the givingservice of notices-to-him,—exeept-that
any-notiee,_or by delivering it to be-sent-to-a—member-at-an—address—outside
Singapore-shal-be-sent-by-airmait-such address as aforesaid. Where a notice
or other document is_served or sent by post, serwce eHhe—ﬁeﬁee%\g
shall be deemed to be effected by y s

(@) to the current address of suehthat person; or

wwﬂaww [ . .

: ith 1t - { this Constitut hervi "

underthe Act and/or any other applicable regulations or procedures.
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successfully sent), unless otherwise provided under
he A f I licabl lati
procedures; and

© | King it availal bsi { 1o articl

145(B)(b), it shall be deemed to have been duly given
sent or served on the date on which the tetterwotld

Notice to be given of
- -




APPENDIX 2: COMPARISON OF MAIN DIFFERENCES IN THE NEWCO CONSTITUTION

68. Article 146

+43:146. AAny notice may—be—given by—the—Company—to that one  Service of notices

of the joint holders of a share bygiving-the notice-to-thejoint-hotderfirst E‘O[ggfsec‘ of joint
namedwhose name stands first in the Register of Members or (as the case

may be) the Deposnory Reglster |n respect of the share_shall be sufficient

69.

Service of notices
after death-er,
bankruptcy-ef-a

(whether jointly with or as claiming through or under him) in the share. Save

as aforesaid any notice or document delivered or sent by post_to or left at the

registered—address_of any member or given, sent or served {0 any member

using a—Permitted-AlternativeForm—to—the—current-address—{as—the—case
may-bejto—any-memberelectronic communications in pursuance of these

Artietesthis Constitution shall, notwithstanding that such member be then
deceaseddead or that-the-memberis-bankrupt_or in liquidation, and whether
or not the Company shall have notice of his demisedeath or bankruptcy or
m be deemed to have been duIy served Qr_dehlened in respect of
any , y . v
sueh—mefﬁbeﬁuﬁﬂ—sefﬁe—e{-heepefsw—beshate reglstered mjhanameJ)Lsugh
member in the Reqister of Members or, where such member is a Depositor,
entered against his steadname in the Depository Register as the-holdersole
orimsimmeﬁ jomt hoIders—thefeef—aﬁd—eueh—seﬁﬁee—ehaH—fef&H—purpeses—ef

70. Article 148

: :
memmww” : : : rom the C

with no registered
address in Singapore

71. Article 149
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72. Article 152

+49:152. Subiject to the provisions of and so far as may be permitted by the  Indemnity-et-Birectors
Statutes, Eevery Director, Managing-Director—Agent-Auditor, Secretary andor ~ &hdofficers
other officer forthetimebeing-of the Company shall be_entitled to be indemnified

out of the assets of the Company_by the Company against any-tiabilityall costs,
Wmma&habﬂﬂmw mcurred by h|m in

neghgence w Iful default breach of duty or breach of trust

73. Article 153

74.
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implementation_and administration of _any service I . : :

providers) to its members to receive notices of

meetings, annual reports and other shareholder
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RULES OF THE BRITISH AND MALAYAN HOLDINGS EMPLOYEE SHARE OPTION
SCHEME 2017

NAME OF THE SCHEME

This employee share option scheme shall be called the British and Malayan Holdings Employee

Share Option Scheme 2017.

DEFINITIONS

In this Scheme, except where the context otherwise requires, the following words and expressions

shall have the following meanings:

“Associate”
“Auditors”

“Award”

“Board”

“British and Malayan

Holdings PSP”

“CDP”

“Committee”

“Companies Act”

“Company”

“Constitution”

“Controlling Shareholder”
HCPF”

“Date of Grant”

“Director”

“Executive Director”

“Exercise Price”

Shall have the meaning ascribed to it in the Listing Manual
The auditors of the Company for the time being

A contingent award of fully paid Shares granted under the
British and Malayan Holdings PSP

The board of Directors for the time being of the Company

The British and Malayan Holdings Performance Share Plan
2017, as modified, supplemented or amended from time to
time.

The Central Depository (Pte) Limited

The remuneration committee of the Company, comprising
Directors who are duly authorised and appointed by the Board
to administer the British and Malayan Holdings PSP and the

Scheme

The Companies Act, Chapter 50 of Singapore, as amended,
modified or supplemented from time to time

British and Malayan Holdings Limited

The constitution of the Company, as amended from time to
time

Shall have the meaning ascribed to it in the Listing Manual
The Central Provident Fund

The date on which an Option is granted to a Participant
pursuant to the Rules of the Scheme

A person holding the office of a director for the time being of
the Company

A director of the Company and/or any of its subsidiaries, as
the case may be, who performs an executive function

The price at which a Participant shall subscribe for each
Share upon the exercise of an Option which shall be the price
as determined in accordance with Rule 8, as adjusted in
accordance with Rule 9
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“Grantee”
“Grou p”

“Group Employee”

“Listing Manual”

“Market Day”

“Market Price”

“Non-Executive Director”

“Offer Date”

“Option”

“Participant”

“Record Date”

A person to whom an offer of an Option is made
The Company and its subsidiaries

A full-time confirmed employee of the Company and/or any of
its subsidiaries (including any Executive Director)

The Listing Manual of the SGX-ST, as amended, modified or
supplemented from time to time

A day on which the SGX-ST is open for trading in securities
A price equal to:

(i) the average of the last dealt prices for the Shares on
the SGX-ST over the three (3) consecutive Market Days
immediately preceding the relevant Offer Date of that
Option, as determined by the Committee by reference
to the daily official list or any other publication published
by the SGX-ST, rounded up (in the case of cents) to the
nearest three (3) decimal places; or

(i)  (if there were no transactions in the Shares during the
period referred to in paragraph (i) above) the volume-
weighted average price of a Share over the most recent
three (3) Market Days preceding the relevant Offer Date
of that Option during the Reference Period, rounded up
(in the case of cents) to the nearest three (3) decimal
places; or

(iiiy  (if, during the Reference Period referred to in paragraph
(i) above, there were no transactions in the Shares or
transactions in the Shares were for less than three (3)
Market Days) the volume-weighted average price of
a Share over the most recent three (3) Market Days
preceding the relevant Offer Date of that Option during
a period to be determined by the Committee, rounded
up (in the case of cents) to the nearest three (3)
decimal places.

For the purposes of this definition, the last dealt prices for a
Share will be ascertained by reference to the daily official list
or any other publication published by the SGX-ST

A director of the Company and/or any of its subsidiaries, as
the case may be, who does not perform an executive function

The date on which an offer to grant an Option is made
pursuant to the Scheme

The right to subscribe for new Shares granted or to be
granted pursuant to the Scheme

Any eligible person who is selected by the Committee to
participate in the Scheme in accordance with the Rules

The date fixed by the Company for the purposes of
determining entitlements to dividends, allotments or other
distributions to or rights of holders of Shares
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2.2

2.3

24

“Reference Period”

“Rules of the Scheme”

“Scheme”

“Securities Account”

“Security Device”

“SFA”

“SGX-ST”

“Shareholders”

“Shares”

“Treasury Shares”

“S$”

“%” or “per cent.”

In relation to an Option, a period of 180 Market Days
preceding the Offer Date of that Option

The rules of the Scheme, as modified or amended from time
to time and “Rule” refers to a rule under the Rules of the
Scheme

This British and Malayan Holdings Employee Share Option
Scheme 2017, as modified or altered from time to time

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

Any smartcard, digital certificate, digital signature, encryption
device, electronic key, logon identifier, password, personal
identification number, and/or other code or any access
procedure incorporating any one or more of the foregoing,
designated by the Company for use in conjunction with the
Scheme

The Securities and Futures Act, Chapter 289 of Singapore, as
amended, modified 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, mean the Depositors whose

Securities Accounts are credited with those Shares

Ordinary shares in the capital of the Company

Issued Shares which:

(i) were (or are treated as having been) purchased by the
Company in circumstances which Section 76H of the

Companies Act applies; and

(i)  have been held by the Company continuously since
such issued Shares were so purchased

Singapore dollar

Per centum or percentage

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.
The terms “Depositor”, “Depository Agent’ and “Depository Register” shall have the meanings
ascribed to them, respectively, in Section 81SF of the SFA.

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

Headings are inserted for convenience only and shall be ignored in construing the Rules of the

Scheme.
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2.5

2.6

3.2

Any reference in the Rules of the Scheme to any enactment is a reference to that enactment as
for the time being amended or re-enacted. Any word defined under the Companies Act, the SFA,
the Listing Manual or any modification thereof and not otherwise defined in this Scheme shall
have the same meaning assigned to it under the Companies Act, the SFA, the Listing Manual or
any modification thereof, as the case may be.

Any reference to a time of day in the Rules of the Scheme is made by reference to Singapore
time unless otherwise stated.

OBJECTIVES

The Scheme is proposed on the basis that it is important to retain employees whose contributions
are important to the well-being and prosperity of the Group and to recognise outstanding
employees and directors of the Group who have contributed to the growth of the Group. The
Scheme will give Participants an opportunity to have a personal equity interest in the Company
and help to achieve the following positive objectives:

0] align the interests of Participants with the interests of the Shareholders;

(i)  instil loyalty and a stronger sense of identification by Participants to the long-term
development and growth of the Group;

(i)  recognise the contributions made or to be made by Participants to the success of the
Group by rewarding them with a variable component in their remuneration package;

(iv) make employee remuneration sufficiently competitive to (1) attract and recruit potential
employees and executive directors with relevant skills to contribute to the Group and to
create value for the Shareholders and/or (2) retain existing Participants whose contributions
are important to the long-term growth and profitability of the Group;

(v)  give recognition to the contributions made or to be made by non-executive directors of the
Group to the success of the Group;

(vi)  motivate Participants to excel in their performance and to maintain a high level of
contribution to the Group; and

(vii) meet guidelines on the deferral of employees’ variable compensation in line with prevailing
regulatory requirements.

For the avoidance of doubt, the Company has the flexibility to grant Awards under the British

and Malayan Holdings PSP as well as Options under the Scheme to the same Participant,
simultaneously.

ELIGIBILITY

The following persons shall be eligible to participate in the Scheme, at the absolute sole
discretion of the Committee:

(i) Group Employees (other than Executive Directors) who hold such rank as may be
designated by the Committee from time to time;

(i)  Executive Directors;
(i)  Non-Executive Directors; and

(iv)  Controlling Shareholders and their Associates who fall under sub-paragraphs (i) to (iii)
above,
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4.2

4.3

5.2

5.3

54

provided always that such persons:
(a) have attained the age of 21 years on or before the Offer Date; and

(b) are not undischarged bankrupts or have not entered into any composition with their
creditors.

Participation in the Scheme by Controlling Shareholders or their Associates must be approved by
independent Shareholders. A separate resolution shall be passed for each such Participant and
to approve the actual number of Shares comprised in an Option proposed to be granted to that
Participant and the terms of such Option.

There shall be no restriction on the eligibility of any Participant to participate in any other share
option scheme or share incentive plans implemented or to be implemented by the Company, or
any other company within the Group.

Subject to the Companies Act and requirements of the SGX-ST and the Rules of the Scheme,
the terms of eligibility for participation in the Scheme may be amended from time to time at the
absolute sole discretion of the Committee.

LIMITATION ON THE SIZE OF THE SCHEME AND MAXIMUM ENTITLEMENTS

Subject to Rules 4 and 5, the number of Shares over which Options may be granted to a
Grantee for subscription under the Scheme shall be determined at the absolute discretion of the
Committee, which shall take into account criteria such as the Participant’s rank, past performance,
years of service, potential for future development and his contribution to the success and
development of the Group.

The aggregate number of Shares over which the Committee may grant Options under the
Scheme on any date, when added to the number of new Shares issued and issuable in respect
of:

0] all Options granted under the Scheme;
(i)  all Awards granted under the British and Malayan Holdings PSP; and

(i)  options or awards granted under any other option scheme or share plan which the
Company may implement from time to time,

shall not exceed fifteen per cent. (15%) of the total number of issued Shares (excluding Treasury
Shares) on the day preceding the relevant Date of Grant.

The aggregate number of Shares over which Options may be granted under the Scheme to
eligible Controlling Shareholders and their Associates shall not exceed twenty five per cent. (25%)
of the Shares available under the Scheme. In addition, the number of Shares over which an
Option may be granted under the Scheme to each Controlling Shareholder or his Associate shall
not exceed ten per cent. (10%) of the Shares available under the Scheme.

In determining the number of new Shares available on any date for the grant of Options under the

Scheme, Shares which are the subject of Options which have lapsed for any reason whatsoever
may be the subject of further Options granted by the Committee under the Scheme.
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6.2

7.2

7.3

7.4

7.5

7.6

OFFER DATE

Save as provided in Rules 4 and 5, the Committee may grant Options at any time, provided that
in the event that an announcement on any matter of an exceptional nature involving unpublished
price sensitive information is imminent, Options may only be granted on or after the third Market
Day from the date on which the aforesaid announcement is released.

An offer to grant the Option to a Grantee shall be made by way of a letter (the “Letter of Offer”)
in the form or substantially in the form set out in Schedule A, subject to such amendments as
the Committee may determine from time to time. An Option may be granted subject to such
conditions as may be determined by the Committee, in its absolute discretion, on the Date of
Grant of that Option.

ACCEPTANCE OF OFFER

An Option offered to a Grantee pursuant to Rule 6 may only be accepted by the Grantee within
30 days after the relevant Offer Date and, in any event, not later than 5:00 p.m. on the 30th day
from such Offer Date (i) by completing, signing and returning to the Company the acceptance
form (“Acceptance Form”) in or substantially in the form set out in Schedule B, subject to such
modification as the Committee may from time to time determine, accompanied by payment of
S$1.00 as consideration or such other amount and such other documentation as the Committee
may require; and (ii) if, at the date on which the Company receives from the Grantee the
Acceptance Form in respect of the Option as aforesaid, he remains eligible to participate in the
Scheme in accordance with these Rules.

If a grant of an Option is not accepted strictly in the manner as provided in this Rule, such Offer
shall, upon the expiry of the 30-day period, automatically lapse and shall forthwith be deemed to
be null and void and be of no effect.

The Company shall be entitled at its absolute discretion to reject any purported acceptance of the
grant of an Option made pursuant to this Rule or exercise notice given pursuant to Rule 11 which
does not comply strictly with the terms and conditions of the Scheme.

Options are personal to the Grantees to whom they are granted and shall not be sold, mortgaged,
transferred, charged, assigned, pledged or otherwise disposed of, in whole or in part or in any
way whatsoever without the Committee’s prior written approval, but may be exercised by the
Grantee’s duly appointed personal representative as provided in Rule 10.6 in the event of the
death of such Grantee.

In the event that the grant of an Option results in a contravention of any applicable law or
regulation, such grant shall be null, void and of no effect and the relevant Participant shall have no
claim whatsoever against the Company.

Unless the Committee determines otherwise, an Option shall automatically lapse and become
null, void and of no effect and shall not be capable of acceptance if:

(i) it is not accepted in the manner as provided in this Rule within the 30 day period; or
(i)  the Grantee dies prior to his acceptance of the Option; or

(i)  the Grantee is adjudicated a bankrupt or enters into composition with his creditors prior to
his acceptance of the Option; or

(iv) the Grantee (being a Group Employee) ceases to be in the employment of the Group or
(being a Non-Executive Director) ceases to be a director of any company in the Group, in
each case, for any reason whatsoever, prior to his acceptance of the Option; or

(v)  the Company is liquidated or wound up prior to the Grantee’s acceptance of the Option.
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8.2

8.3

EXERCISE PRICE

Subject to any adjustment pursuant to Rule 9, the Exercise Price for each Share in respect of
which an Option is exercisable shall be determined by the Committee, in its absolute discretion,
on the Date of Grant, at:

0] a price equal to the Market Price; or
(i)  a price which is set at a discount to the Market Price, provided that:

(a) the maximum discount shall not exceed twenty per cent. (20%) of the Market Price
(or such other percentage or amount as may be determined by the Committee and
permitted by the SGX-ST);' and

(b) the Shareholders in general meeting shall have authorised, in a separate resolution,
the making of offers and grants of Options under the Scheme at a discount not
exceeding the maximum discount as aforesaid.

In making any determination under Rule 8.1(ii) on whether to give a discount and the quantum
of such discount, the Committee shall be at liberty to take into consideration such criteria as the
Committee may, at its absolute discretion, deem appropriate, including but not limited to:

(i) the performance of the Company and/or its subsidiaries, as the case may be;

(i)  the years of service and individual performance of the eligible Group Employee or Non-
Executive Director;

(iii)  the contribution of the eligible Group Employee or Non-Executive Director to the success
and development of the Company and/or the Group; and

(iv)  the prevailing market conditions.

In the event that the Company is no longer listed on the SGX-ST or any other relevant stock
exchange or trading in the Shares on the SGX-ST or such stock exchange is suspended for any
reason for 14 days or more, the Exercise Price for each Share in respect of which an Option is
exercisable shall be the fair market value of each such Share as determined by the Committee in
good faith.

ADJUSTMENTS

If a variation in the share capital or reserves of the Company (whether by way of a capitalisation
of profits or reserves or rights issue, reduction, subdivision, consolidation, distribution or
otherwise) should take place or if the Company shall make a capital distribution or a declaration
of a special dividend (whether interim or final and whether in cash or in specie), then the
Committee may in its sole discretion determine whether:

(i) the Exercise Price for the Shares, class and/or number of Shares comprised in the Options
to the extent unexercised and the rights attached thereto; and/or

(i)  the class and/or number of Shares in respect of which additional Options may be granted
to Participants,

Should the Listing Manual be amended in the future to raise the discount limit beyond 20 per cent., the Company will consider
whether to similarly raise the discount limit in the Scheme to correspond with the then listing rules, and if it is determined to be in
the interests of the Company to do so, will (if it should then be required by the Listing Manual) revert to shareholders to seek their
specific approval to raise the discount limit accordingly.
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9.2

9.3

9.4

10.
10.1

may be adjusted and, if so, in such manner as the Committee may in its sole discretion determine
to be appropriate. Any adjustment (except in relation to a capitalisation issue) shall be made upon
the written confirmation of the Auditors (or, in lieu of the Auditors, other consultants acceptable to
the SGX-ST) (acting only as experts and not as arbitrators), that in their opinion, such adjustment
is fair and reasonable.

Notwithstanding the provisions of Rule 9.1 above, no such adjustment shall be made if as a
result, a Participant receives a benefit that a Shareholder does not receive.

The following (whether singly or in combination) shall not be regarded as events requiring
adjustments unless the Committee considers an adjustment to be appropriate pursuant to Rule
9.1 above:

(i) the issue of securities as consideration for an acquisition of any assets by the Company or
a private placement of securities;

(i)  any increase in the number of issued Shares as a consequence of the exercise of options
or other convertibles issued from time to time by the Company entitling holders thereof
to acquire new Shares (including the allotment and issue of Shares pursuant to the
exercise of Options from time to time under the Scheme or any other share-based incentive
schemes implemented by the Company) or any scrip dividend scheme for the time being of
the Company; or

(i)  the cancellation of issued Shares purchased by the Company by way of market
purchase(s) of such Shares undertaken by the Company on the SGX-ST during the period
when a share purchase mandate granted by Shareholders (including any renewal of such
mandate) is in force.

Upon any adjustment required to be made pursuant to this Rule, the Company shall notify each
Participant (or his duly appointed personal representative(s), where applicable) in writing and
deliver to him (or his duly appointed personal representative(s), where applicable) a statement
setting forth the new Exercise Price thereafter in effect and the class and/or number of Shares
thereafter comprised in the Option so far as unexercised. Any adjustment shall take effect upon
such written notification being given or on such other date as may be specified in such written
notification.

OPTION PERIOD

Options granted shall be exercisable, in whole or in part (provided that an Option may be
exercised in part only in respect of a standard board Iot size under the Listing Manual or any
multiple thereof), at any time by a Participant during an option period to be determined by the
Committee, subject to any conditions (including any vesting schedule) that may be imposed
by the Committee in relation to the vesting of any Shares comprised in that Option and if not
prohibited by any statute or regulation, provided always that:

0] in the case of an Option granted to a Group Employee at an Exercise Price which is equal
to the Market Price, the commencement date of such option period shall take place after
the first anniversary of the Date of Grant of that Option, and shall expire no later than the
tenth anniversary of the Date of Grant of that Option;

(i)  in the case of an Option granted to a Group Employee at an Exercise Price which is at
a discount to the Market Price, the commencement date of such option period shall take
place after the second anniversary of the Date of Grant of that Option, and shall expire no
later than the tenth anniversary of the Date of Grant of that Option;
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10.2

10.3

10.4

10.5

(iii)  in the case of an Option granted to a Non-Executive Director at an Exercise Price which is
equal to the Market Price, the commencement date of such option period shall take place
after the first anniversary of the Date of Grant of that Option, and shall expire no later than
the fifth anniversary of the Date of Grant of that Option; and

(iv) in the case of an Option granted to a Non-Executive Director at an Exercise Price which is
at a discount to the Market Price, the commencement date of such option period shall take
place after the second anniversary of the Date of Grant of that Option, and shall expire no
later than the fifth anniversary of the Date of Grant of that Option.

Any Option which is not exercised before the end of the relevant option period shall immediately
lapse and become null and void and a Participant shall have no claim against the Company.

An Option shall, to the extent unexercised, immediately lapse and become null and void and a
Participant shall have no claim against the Company:

(i) subject to Rules 10.4, 10.5 and 10.6, upon the Participant (being a Group Employee)
ceasing to be in the employment of the Company or any of the companies within the Group
for any reason whatsoever; or

(i)  upon the bankruptcy of the Participant or the happening of any other event which result in
his being deprived of the legal or beneficial ownership of such Option; or

(iii)  in the event of misconduct on the part of the Participant, as determined by the Committee
in its absolute discretion.

For the purpose of Rule 10.3(i), a Participant shall be deemed to have ceased to be so employed
as of the date the notice of termination of employment is tendered by or is given to him, unless
such notice shall be withdrawn prior to its effective date. For the avoidance of doubt, no Option
shall lapse pursuant to Rule 10.3(i) by reason only of a transfer of employment of a Participant
within the Group.

If a Participant (being a Group Employee) ceases to be employed by the Group by reason of his:

(i) ill health, injury or disability, in each case, as certified by a medical practitioner approved by
the Committee;

(i)  redundancy (as defined by the Committee);

(iii)  retirement at or after the legal retirement age; or

(iv)  retirement before the legal retirement age with the consent of the Committee,

or for any other reason approved in writing by the Committee, he may, at the absolute discretion

of the Committee, exercise any unexercised Option within the relevant option period and upon the

expiry of such period, the Option shall immediately lapse and become null and void.

If a Participant (being a Group Employee) ceases to be employed by a subsidiary:

(i) by reason of the subsidiary, by which he is principally employed, ceasing to be a company
within the Group or the undertaking or part of the undertaking of such subsidiary, being
transferred otherwise than to another company within the Group; or

(i)  for any other reason, provided the Committee gives its consent in writing,

he may, at the absolute discretion of the Committee, exercise any unexercised Options within the

relevant option period and upon the expiry of such period, the Option shall immediately lapse and
become null and void.
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10.6

10.7

10.8

10.9

11.
11.1

If a Participant dies and at the date of his death holds any unexercised Option, such Option may,
at the absolute discretion of the Committee, be exercised by the duly appointed legal personal
representatives of the Participant within the relevant option period and upon the expiry of such
period, the Option shall immediately lapse and become null and void.

If a Participant, who is also a Non-Executive Director, ceases to be a director of any company
within the Group for any reason whatsoever, he may, at the absolute discretion of the Committee,
exercise any unexercised Option within the relevant option period and upon the expiry of such
period, the Option shall immediately lapse and become null and void.

Any determination by the Committee in exercise of its discretion pursuant to Rules 10.4 to 10.7
above will be made as soon as reasonably practicable following the occurrence of the relevant
event. In exercising such discretion, the Committee may:

(i) determine the number of Shares comprised in that Option which may be exercised and
the period during which such Option shall be exercisable, being a period not later than the
expiry of the Exercise Period in respect of that Option. Such Option may be exercised at
any time during the period, notwithstanding that the date of exercise of such Option falls
on a date prior to the first day of the Exercise Period in respect of such Option. Upon
the expiry of such period as determined by the Committee, the Option, to the extent
unexercised, shall lapse; or

(i)  allow that Participant to exercise any unexercised Option(s) in the manner and at the times
provided in Rule 10.1.

Except where Rule 15 applies, the Committee may, in its absolute discretion, by notice to the
Participants, suspend the exercise of any Option for such period or periods as the Committee may
determine, provided that the period(s) of suspension shall not exceed in aggregate 60 days in any
one calendar year.

EXERCISE OF OPTIONS, ALLOTMENT AND LISTING OF SHARES

An Option may be exercised, in whole or in part (provided that an Option may be exercised in part
only in respect of a standard board lot size under the Listing Manual or any multiple thereof), by a
Participant giving notice in writing to the Company or its duly appointed agent in or substantially
in the form set out in Schedule C (the “Exercise Notice”), subject to such amendments as the
Committee may from time to time determine. Every Exercise Notice must be accompanied by a
remittance for the full amount of the aggregate Exercise Price in respect of the Shares which have
been exercised under the Option, the relevant CDP charges (if any) and any other documentation
the Committee may require. All payments shall be made by cheque, cashier’s order, bank draft
or postal order made out in favour of the Company. An Option shall be deemed to be validly
exercised upon the satisfaction of all the requirements for its exercise, including the receipt by the
Company of the abovementioned Exercise Notice duly completed and the receipt by the Company
of the full amount of the aggregate Exercise Price in respect of the Shares which have been
exercised under the Option.

Subject to the Companies Act and the rules of the Listing Manual, the Company shall have the
flexibility to deliver Shares to Participants upon the exercise of their Options by way of:

0] an allotment and issue of new Shares; and/or
(i)  the transfer of existing Shares, including (subject to applicable laws) any Shares acquired

by the Company pursuant to a share purchase mandate and/or held by the Company as
Treasury Shares.
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In determining whether to issue new Shares or to deliver existing Shares to Participants upon the
exercise of their Options, the Company will take into account factors such as (but not limited to):

(a) the prevailing market price of the Shares;

(b) the prevailing market price of the Shares relative to the financial performance of the
Company;

(c)  the cash position of the Company;

(d)  the projected cash needs of the Company;

(e) the dilution impact (if any);

() the cost to the Company of either issuing new Shares or purchasing existing Shares; and

(g) the liquidity of the Shares based on the average daily trading volume of the Shares, and
in particular whether the repurchase by the Company of existing Shares to deliver to
Participants upon exercise of their Options would materially impact upon the market price
of the Shares.

Subject to:

(i) such consents or other actions required by any competent authority under any regulations
or enactments for the time being in force as may be necessary; and

(i)  compliance with the Rules, the Letter of Offer, the Companies Act and the Constitution,

the Company shall, as soon as practicable after the exercise of an Option by a Participant but in
any event within 10 Market Days after the date of the exercise of the Option in accordance with
Rule 11.1, allot, transfer or procure the transfer (as the case may be) of the Shares in respect
of which such Option has been exercised by the Participant (which may include any Treasury
Shares) and (where required) within five (5) Market Days from the date of such allotment,
despatch the relevant share certificates to CDP for the credit of the securities account of that
Participant by ordinary post or such other mode of delivery as the Committee may deem fit.

Where new Shares are allotted upon the exercise of an Option, the Company shall, as soon as
practicable after the exercise of an Option, apply to the SGX-ST for permission to deal in and for
quotation of the Shares which may be issued upon exercise of the Option and the Shares (if any)
which may be issued to the Participant pursuant to any adjustments made in accordance with
Rule 9.

Shares which are allotted or transferred on the exercise of an Option by a Participant shall be
issued or registered (as the case may be), as the Participant may elect, in the name of CDP
to the credit of the securities account of the Participant maintained with CDP, the Participant’s
securities sub-account maintained with a CDP Depository Agent or the CPF investment account
maintained with a CPF agent bank.

New Shares allotted and issued, and existing Shares transferred by the Company or procured
by the Company for transfer, upon the exercise of an Option, shall be subject to all provisions of
the Companies Act and the Constitution (including all provisions thereof relating to the voting,
dividend, transfer and other rights attached to such Shares, including those rights which arise
from a liquidation of the Company) and shall rank in full for all entitlements, including dividends,
rights, or other distributions declared or recommended in respect of the then existing Shares, the
Record Date for which is prior to the date such Option is exercised, and shall in all other respects
rank pari passu with other existing Shares then in issue.
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12.
12.1

12.2

12.3

12.4

13.

13.1

13.2

Except as set out in Rule 11.3 and subject to Rule 9, an Option does not confer on a Participant
any right to participate in any new issue of Shares.

MODIFICATIONS TO THE SCHEME

Any or all the provisions of the Scheme may be modified and/or altered at any time and from time
to time by resolution of the Committee, except that:

0] no modification or alteration shall adversely alter the rights attached to any Option granted
prior to such modification or alteration except with the consent in writing of such number of
Participants who, if they exercised their Options in full, would become entitled to not less
than three-quarters of the total number of Shares which would fall to be allotted and issued
upon exercise in full of all outstanding Options;

(i)  the definitions of “Associate”, “Committee”, “Controlling Shareholder”, “Executive Director”,

LI ]

“Exercise Price”, “Group”, “Group Employee”, “Non-Executive Director” and “Participant
and the provisions of Rules 4, 5, 6, 7, 8, 10, 11, 13 and 15 and this Rule 12 shall not be
altered to the advantage of Participants except with the prior approval of the Shareholders
in general meeting; and

(i) no modification or alteration shall be made without the prior approval of the SGX-ST and
such other regulatory authorities as may be required.

Notwithstanding anything to the contrary contained in Rule 12.1, the Committee may at any time
by resolution (and without any other formality save for the prior approval of the SGX-ST and such
other regulatory authorities as may be necessary) modify or amend the Rules of the Scheme
in any way to the extent necessary or desirable, in the opinion of the Committee, to cause the
Scheme to comply with, or take into account, any statutory provision (or any amendment or
modification thereto, including amendment of or modification to the Companies Act) or the
provisions or the regulations of any regulatory or other relevant authority or body (including but
not limited to the SGX-ST).

For the purposes of Rule 12.1, the opinion of the Committee as to whether any modification
or alteration would adversely alter the rights attached to any Option shall be final, binding and
conclusive. For the avoidance of doubt, nothing in this Rule 12.3 shall affect the right of the
Committee under any other provision of the Scheme to amend or adjust any Option.

Written notice of any modification or alteration made in accordance with this Rule 12 shall be
given to all Participants.

ADMINISTRATION OF THE SCHEME

The Scheme shall be administered by the Committee in its absolute discretion with such powers
and duties as are conferred on it by the Board from time to time, provided that no member of the
Committee shall participate in any deliberation or decision in respect of Options offered or to be
offered to him.

The Committee shall have the power, from time to time, to make and vary such arrangements,
guidelines and/or regulations (not being inconsistent with the Scheme) for the implementation and
administration of the Scheme, to give effect to the provisions of the Scheme and/or to enhance
the benefit of the Options to the Participants, as they may, in their absolute discretion, think fit.
Any matter pertaining or pursuant to the Scheme and any dispute and uncertainty as to the
interpretation of the Scheme, any rule, regulation or procedure thereunder or any rights under the
Scheme shall be determined by the Committee.
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13.3

13.4

14.
14.1

14.2

14.3

15.
15.1

Neither the Scheme nor the grant of Options under the Scheme shall impose on the Company or
the Committee (or any of its members) any liability whatsoever in connection with:

(i) the lapsing of any Options (including any early expiry thereof) pursuant to any provision of
the Scheme;

(i)  the failure or refusal by the Committee to exercise, or the exercise by the Committee of, any
discretion under the Scheme; and/or

(ii)  any decision or determination of the Committee made pursuant to any provision of the
Scheme.

Any decision or determination of the Committee made pursuant to any provision of the Scheme
(other than a matter to be certified by the Auditors), including, for the avoidance of doubt, any
decisions pertaining to disputes as to the interpretation of the Scheme or any rule, regulation
or procedure thereunder or as to any rights under the Scheme, shall be final, binding and
conclusive. The Committee shall not be required to furnish any reasons for any decision or
determination made by it.

DURATION OF THE SCHEME

The Scheme shall continue in force at the discretion of the Committee, subject to a maximum
period of ten (10) years commencing on the date on which the scheme of arrangement dated
16 June 2017 (proposed in accordance with Section 210 of the Companies Act), as set out in the
document dated 16 June 2017 issued by British and Malayan Trustees Limited to its shareholders,
becomes effective in accordance with its terms, provided always that the Scheme may continue
beyond the aforesaid stipulated period with the approval of Shareholders by ordinary resolution in
general meeting and of any relevant authorities which may then be required.

The Scheme may be terminated at any time by the Committee or, at the discretion of the
Committee, by resolution of the Company in general meeting, subject to all relevant approvals
which may be required and if the Scheme is so terminated, no further Options shall be offered by
the Committee hereunder.

The expiry or termination of the Scheme shall not affect Options which have been granted prior to
such expiry or termination, whether such Options have been exercised (whether fully or partially)
or not.

TAKE-OVER AND WINDING UP

In the event of a take-over offer being made for the Company, Participants (including Participants
holding Options which are then not exercisable pursuant to the provisions of Rules 10.1 and
10.2) holding Options as yet unexercised shall, notwithstanding Rules 10 and 11 but subject to
Rule 15.5, be entitled to exercise such Options in full or in part during the period commencing on
the date on which such offer is made or, if such offer is conditional, the date on which the offer
becomes or is declared unconditional, as the case may be, and ending on the earlier of:

0] the expiry of six months thereafter, unless prior to the expiry of such six-month period at
the recommendation of the offeror and with the approvals of the Committee and the SGX-
ST, such expiry date is extended to a later date (in either case, being a date falling not later
than the expiry of the option period relating thereto); or

(i)  the date of expiry of the option period relating thereto,

whereupon any Option then remaining unexercised shall lapse and become null and void.
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15.2

15.3

15.4

15.5

15.6

Provided always that if during such period the offeror becomes entitled or bound to exercise the
rights of compulsory acquisition of the Shares under the provisions of the Companies Act and,
being entitled to do so, gives notice to the Participants that it intends to exercise such rights on
a specified date, the Option shall remain exercisable by the Participant until the expiry of such
specified date or the expiry of the option period relating thereto, whichever is earlier. Any Option
not so exercised by the said specified date shall lapse and become null and void.

Provided that the rights of acquisition or obligation to acquire stated in the notice shall have been
exercised or performed, as the case may be. If such rights of acquisition or obligations have not
been exercised or performed, all Options shall, subject to Rule 10.3, remain exercisable until the
expiry of the option period.

If, under any applicable laws, the court sanctions a compromise or arrangement proposed for
the purposes of, or in connection with, a scheme for the reconstruction of the Company or its
amalgamation with another company or companies, Participants (including Participants holding
Options which are then not exercisable pursuant to the provisions of Rule 10.1 and 10.2) shall,
notwithstanding Rules 10 and 11 but subject to Rule 15.5, be entitled to exercise in full or in part
any Option then held by them and as yet unexercised, during the period commencing on the
date upon which the compromise or arrangement is sanctioned by the court and ending either
on the expiry of 60 days thereafter or the date upon which the compromise or arrangement
becomes effective, whichever is later (but not after the expiry of the option period relating thereto),
whereupon any unexercised Option shall lapse and become null and void, provided always that
the date of exercise of any Option shall be before the expiry of the relevant option period.

If an order or an effective resolution is passed for the winding-up of the Company on the basis of
its insolvency, all Options, to the extent unexercised, shall lapse and become null and void.

In the event that a notice is given by the Company to its members to convene a general meeting
for the purposes of considering and, if thought fit, approving a resolution to voluntarily wind-up
the Company (other than for amalgamation or reconstruction as provided in Rule 15.2 above),
the Company shall on the same date soon after it dispatches such notice to each member of
the Company give notice thereof to all Participants (together with a notice of the existence of the
provision of this Rule 15.4) and thereupon, each Participant (or his legal personal representative)
shall be entitled to exercise all or any of his Options as yet unexercised, at any time not later
than two business days prior to the proposed general meeting of the Company by giving notice
in writing to the Company, accompanied by a remittance for the full amount of the aggregate
Exercise Price for the shares in respect of which the notice is given whereupon the Company
shall as soon as possible and in any event, no later than the business day immediately prior
to the date of the proposed general meeting referred to above, allot the relevant Shares to the
Participant credited as fully paid.

If in connection with the making of a general offer referred to in Rule 15.1 or an event referred
to in Rule 15.2 above or a winding-up referred to in Rule 15.4 above, arrangements are made
(which are confirmed in writing by the Auditors, acting only as experts and not as arbitrators, to
be fair and reasonable) for the compensation of Participants, whether by the continuation of their
Options or the payment of cash or the grant of other options or otherwise, a Participant holding an
Option, which is not then exercisable, may not, at the discretion of the Committee, be permitted to
exercise that Option as provided for in this Rule 15.

If the events stipulated in this Rule 15 should occur, to the extent that an Option is not exercised
within the periods referred to in this Rule 15, it shall lapse and become null and void.
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16.

17.
171

TERMS OF EMPLOYMENT UNAFFECTED

The Scheme or any Option granted under the Scheme shall not form part of any contract of
employment between the Company and/or any of its subsidiaries and any Participant and
the rights and obligations of any Participant under the terms of his office or employment with
such company within the Group shall not be affected by his participation in the Scheme, which
shall neither form part of such terms nor entitle him to take into account such participation in
calculating any compensation or damages on the termination of his employment or appointment
for any reason whatsoever.

DISCLOSURES IN ANNUAL REPORT

The Company shall disclose the following (where applicable) in its annual report for as long as the
Scheme continues in operation and as from time to time required by the Listing Manual:

(i) the names of the members of the Committee administering the Scheme;
(ii)  in respect of the following Participants:
(a) Participants who are Directors;
(b)  Participants who are Controlling Shareholders or their Associates; and
(c) Participants, other than those in sub-paragraphs (a) and (b) above, who have been
granted Options under the Scheme and/or have received Shares pursuant to the
release of awards under the British and Malayan Holdings PSP which, in aggregate,

represent five per cent. (5%) or more of the aggregate of:

(1)  the total number of new Shares available under the Scheme and the British
and Malayan Holdings PSP collectively; and

(2) the total number of existing Shares delivered pursuant to Options exercised
under the Scheme and awards released under the British and Malayan
Holdings PSP collectively; and
the following information:
(aa) the name of the Participant;
(bb) the following particulars relating to Options granted under the Scheme:

(1)  Options granted during the financial year under review (including terms);

(2) the aggregate number of Shares comprised in Options granted since the
commencement of the Scheme to the end of the financial year under review;

(8) the aggregate number of Shares arising from Options exercised since the
commencement of the Scheme to the end of the financial year under review;

(4) the aggregate number of Shares comprised in Options outstanding as at the
end of the financial year under review;

(5) the number of new Shares issued to such Participant during the financial year
under review; and

(6) the number of existing Shares transferred to such Participant during the
financial year under review; and
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18.
18.1

18.2

18.3

18.4

18.5

(cc) the following particulars relating to Shares delivered pursuant to awards released
under the British and Malayan Holdings PSP:

(1)  the number of new Shares issued to such Participant during the financial year
under review; and

(2) the number of existing Shares transferred to such Participant during the
financial year under review;

(i)  the number and proportion of Shares comprised in Options granted under the Scheme
during the financial year under review:

(@) at a discount of ten (10) per cent. or less of the Market Price (as defined in the
Scheme) in respect of the relevant Option; and

(b) at a discount of more than ten (10) per cent. of the Market Price (as defined in the
Scheme) in respect of the relevant Option; and

(iv) any other information required to be so disclosed pursuant to the Listing Manual or the
Companies Act.

If any of the information above is not applicable, an appropriate negative statement shall be
included therein.

NOTICES AND COMMUNICATIONS

All notices and communications to be given by a Participant to the Company shall be made
or sent to the registered office of the Company or such other address(es) (including electronic
mail addresses) or facsimile number, and marked for the attention of the Committee, as may be
notified by the Company to the Participant in writing.

Any notices or documents required to be given to a Participant or any correspondence to
be made between the Company and the Participant shall be given or made by the Committee
(or such person(s) as it may from time to time direct) on behalf of the Company and shall be
delivered to him by hand or sent to him at his home address, electronic mail address or facsimile
number according to the records of the Company or at the last known address, electronic malil
address or facsimile number of the Participant.

Any notice or other communication from a Participant to the Company shall be irrevocable, and
shall not be effective until received by the Company. Any notice or communication from the
Company to a Participant shall be deemed to be received by that Participant, when left at the
address specified in Rule 18.2 or, if sent by post, on the day following the date of posting or, if
sent by electronic mail or facsimile transmission, on the day of despatch.

An offer, grant and/or acceptance of an Option and/or any correspondence in relation thereto
(“Communication”) may be communicated electronically through the use of a Security Device, or
through an electronic page, site, or environment designated by the Company which is accessible
only through the use of a Security Device, and such Communication shall thereby be deemed to
have been sent by the designated holder of such Security Device.

The Company may accept and act upon any Communication issued and/or transmitted through
the use of the Participant’s Security Device pursuant to Rule 18.4 (whether actually authorised
by the Participant or not) as his authentic and duly authorised Communication and the Company
shall be under no obligation to investigate the authenticity or authority of persons effecting the
Communication or to verify the accuracy and completeness of the Communication and the
Company may treat the Communication as valid and binding on the Participant, notwithstanding
any error, fraud, forgery, lack of clarity or misunderstanding in the terms of such Communication.
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18.6

18.7

18.8

18.9

18.10

18.11

19.
19.1

All Communications issued and/or transmitted through the use of a Participant’s Security Device
pursuant to Rule 18.4 (whether authorised by the Participant or not) are irrevocable and binding
on the Participant upon transmission to the Company and the Company shall be entitled to effect,
perform or process such Communications without the Participant’s further consent and without
any further reference or notice to the Participant.

It shall be the Participant’s sole responsibility to ensure that all information contained in a
Communication is complete, accurate, current, true and correct.

A Participant shall ensure (and shall take all necessary precautions to ensure) that:

(i) he complies with the Company’s procedural and/or operational guidelines relating to
Security Devices;

(i)  all his Security Devices are kept completely confidential and secure; and
(i)  there is no unauthorised use or abuse of any of his Security Devices.

A Participant shall notify and/or contact the Company immediately if he becomes aware, has
reason to believe, or suspects that any Security Device has become compromised, including but
not limited to where:

(i) the security or integrity of any Security Device may have been compromised;
(ii)  such Security Device has become known or been revealed to any other person;
(iii)  there has been unauthorised use of the Security Device; and/or

(iv)  such Security Device is lost, damaged, defective or stolen,

and the Participant shall immediately cease to use such compromised Security Device until
further notice from the Company. The Participant shall be bound by all Communications and
transactions resulting from any Communications made which are referable to any compromised
Security Device until such time as the Company has received a notification from the Participant
under this Rule 18.9.

The Company’s records of the Communications, and its record of any transactions maintained
by any relevant person authorised by the Company relating to or connected with the Scheme,
whether stored in electronic or printed form, shall be binding and conclusive on a Participant and
shall be conclusive evidence of such Communications and/or transactions. All such records shall
be admissible in evidence and the Participant shall not challenge or dispute the admissibility,
reliability, accuracy or the authenticity of the contents of such records merely on the basis that
such records were incorporated and/or set out in electronic form or were produced by or are the
output of a computer system, and the Participant waives any of his rights (if any) to so object.

Any provision in these Rules requiring a Communication to be signed by a Participant may
be satisfied in the case of an electronic Communication, by the execution of any on-line act,
procedure or routine designated by the Company to signify the Participant’s intention to be bound
by such Communication.

COSTS AND EXPENSES

Each Participant shall be responsible for all fees of CDP, any Depository Agent, or, if applicable,
any CPF agent bank relating to or in connection with the allotment and issue or transfer of any
Shares pursuant to the exercise of any Option in CDP’s name, the deposit of share certificate(s)
with CDP, the crediting of the Participant’s Securities Account with CDP, or the Participant’s
securities sub-account with a Depository Agent or, if applicable, the Participant’'s CPF investment
account with a CPF agent bank.
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19.2

20.

21.

22.

23.

24.

Save for the above, taxes referred to in Rule 20 and such other costs and expenses expressly
provided in the Scheme to be payable by the Participants, all other fees, costs and expenses
incurred by the Company in relation to the Scheme including but not limited to the fees, costs and
expenses relating to the issue and allotment, or transfer, of Shares pursuant to the exercise of
any Option shall be borne by the Company.

TAXES

All taxes (including income tax, if applicable) arising from the exercise of any Option granted to
any Participant under the Scheme shall be borne by that Participant.

DISCLAIMER OF LIABILITY

Notwithstanding any provisions contained herein, the Committee, the Company, the Directors and
the Company’s employees shall not be held liable under any circumstances to any Participant
or any person whomsoever for any costs, losses, expenses and damages whatsoever and
howsoever arising in connection with the Scheme or the administration thereof including but not
limited to the Company’s delay or failure in issuing the new Shares or transferring or procuring
the transfer of the existing Shares or applying for or procuring the listing of and quotation for the
new Shares on the SGX-ST (and any other stock exchange on which the Shares may be listed or
quoted) in accordance with the Scheme.

COLLECTION, USE AND DISCLOSURE OF PERSONAL DATA

For the purposes of implementing and administering the Scheme, and in order to comply with
any applicable laws, listing rules, take-over rules, regulations and/or guidelines, the Company
will collect, use and disclose the personal data of the Participants, as contained in each Letter
of Offer, Acceptance Form, Exercise Notice and/or any other notice or communication given or
received pursuant to the Scheme, and/or which is otherwise collected from the Participants (or
their authorised representatives). By participating in the Scheme, each Participant consents to
the collection, use and disclosure of his personal data for all such purposes, including disclosure
of data to related corporations of the Company and/or third parties who provide services to the
Company (whether within or outside Singapore), and to the collection, use and further disclosure
by such parties for such purposes. Each Participant also warrants that where he discloses the
personal data of third parties to the Company in connection with the Scheme, he has obtained
the prior consent of such third parties for the Company to collect, use and disclose their personal
data for the abovementioned purposes, in accordance with any applicable laws, regulations and/
or guidelines. Each Participant shall indemnify the Company in respect of any penalties, liabilities,
claims, demands, losses and damages as a result of the Participant’s breach of this warranty.

DISPUTES

Any disputes or differences of any nature arising hereunder (including the interpretation or
administration of the Scheme) shall be referred to the Committee whose decision shall be final
and binding in all respects.

ISSUE CONTRARY TO LAW

Every Option shall be subject to the condition that no Shares shall be issued or transferred
pursuant to the exercise of an Option if such issue or transfer would be contrary to any law or
enactment, or any rules or regulations of any legislative or non-legislative governing body for the
time being in force in Singapore or any other relevant country having jurisdiction in relation to the
issue or transfer of Shares hereto.

125



APPENDIX 3: RULES OF THE NEWCO ESOS

25.

26.

GOVERNING LAW

The Scheme shall be governed by, and construed in accordance with, the laws of the Republic of
Singapore. The Participants (by accepting the offer(s) of Options in accordance with the Scheme)
and the Company irrevocably submit to the exclusive jurisdiction of the courts of the Republic of
Singapore.

EXCLUSION OF CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

No person other than the Company or a Participant shall have any right to enforce any provision
of the Scheme or any Option by virtue of the Contracts (Rights of Third Parties) Act, Chapter 53B
of Singapore.
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To:

SCHEDULE A

LETTER OF OFFER

Serial No:
Date:

[Name]
[Designation]
[Address]

Private and Confidential

Dear Sir/Madam,

THE BRITISH AND MALAYAN HOLDINGS EMPLOYEE SHARE OPTION SCHEME 2017

1.

We have the pleasure of informing you that, pursuant to the British and Malayan Holdings
Employee Share Option Scheme 2017 (the “Scheme”), you have been nominated to participate
in the Scheme by the Committee (the “Committee”) appointed by the board of directors of British
and Malayan Holdings Limited (the “Company”) to administer the Scheme. Terms as defined in
the Rules of the Scheme shall have the same meaning when used in this letter.

Accordingly, in consideration of your agreement to comply with and be subject to the terms of
the Scheme and the payment of a sum of S$1.00, an offer is hereby made to grant you an option
(the “Option”), to subscribe for and be allotted and issued Shares at the
price of S$ per Share (the “Exercise Price”). The Exercise Price represents a
discount of [®]% to the Market Price.*

The Option may be exercised by you at any time during the period commencing from
to *

The Option is personal to you and shall not be sold, mortgaged, transferred, charged, pledged,
assigned or otherwise disposed of or encumbered in whole or in part or in any way whatsoever,
except with the prior approval of the Committee duly authorised and appointed to administer the
Scheme.

The Option shall be subject to the terms of this Letter of Offer and the Scheme (as the same may
be amended or modified from time to time pursuant to the terms and conditions of the Scheme), a
copy of which is available for inspection at the business address of the Company.

If you wish to accept the offer of the Option on the terms of this letter, please sign and return the
enclosed Acceptance Form with a sum of S$1.00 not later than 5:00 p.m. on
failing which this offer will lapse.

Yours faithfully,

For and on behalf of
BRITISH AND MALAYAN HOLDINGS LIMITED

Name:

Designation:

*

Applicable only to Options the Exercise Price of which is set at a discount to the Market Price.

* The exercise period will be determined by the Committee on the date of grant of the Option.
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SCHEDULE B

ACCEPTANCE FORM

Serial No:
Date:

To: The Committee
British and Malayan Holdings Employee Share Option Scheme 2017
British and Malayan Holdings Limited
1 Coleman Street
#08-01 The Adelphi
Singapore 179803

Closing Date for Acceptance of Offer

Number of Shares Offered

Exercise Price for each Share : S$
Total Amount Payable : S$
| have read your Letter of Offer dated and agree to be bound by the terms of the

Letter of Offer and the Scheme referred to therein. Terms defined in your Letter of Offer and the Scheme
shall have the same meanings when used in this Acceptance Form.

| hereby accept the Option to subscribe for Shares at S$ per
Share and enclose cash for S$1.00 being payment for the acceptance of the Option.

| understand that | am not obliged to exercise the Option.

I confirm that my acceptance of the Option will not result in the contravention of any applicable law or
regulation in relation to the ownership of Shares in the Company or options to subscribe for such Shares.

| also understand that | shall be responsible for all the fees of CDP relating to or in connection with
the allotment and issue of any Shares in CDP’s name, the deposit of share certificate(s) with CDP, my
securities account with CDP or my securities sub-account with a CDP Depository Agent (as the case may
be) (collectively, the “CDP charges”).

| confirm that as at the date hereof:

(@) I am not less than 21 years old nor an undischarged bankrupt nor have | entered into a
composition with any of my creditors;

(b) | satisfy the eligibility requirements to participate in the Scheme as defined in Rule 4 of the
Scheme; and

(c) | satisfy the other requirements to participate in the Scheme as set out in the Rules of the
Scheme.

| further hereby acknowledge and confirm that you have not made any representation to induce me to

accept the offer in respect of the said Option and that the terms of the Letter of Offer and this Acceptance
Form constitute the entire agreement between us relating to the offer.
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| agree to keep all information pertaining to the grant of the Option to me confidential and further agree
not to disclose the terms of the Option and/or the Scheme to any third party. This confidentiality obligation
shall survive the termination of the Scheme and/or the termination or lapsing of the Option.

PLEASE PRINT IN BLOCK LETTERS

Name in full

Designation

Address

Nationality

*NRIC/Passport No.

Signature

Date

* Delete where inapplicable

Notes:

1. This Acceptance Form must be addressed to The Committee, The British and Malayan Holdings Employee Share Option
Scheme 2017 in a sealed envelope marked “Private and Confidential”.

2. The Option Holder shall be informed by the Company of the relevant CDP charges payable at the time of the exercise of an
Option.
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SCHEDULE C

EXERCISE NOTICE

Total number of ordinary shares (the “Shares”)
offered at S$ per Share
(the “Exercise Price”) under the Scheme on

(Date of Grant)

Number of Shares previously allotted
thereunder

Outstanding balance of Shares to be allotted
thereunder

Number of Shares now to be subscribed

To:

The Committee

British and Malayan Holdings Employee Share Option Scheme 2017
British and Malayan Holdings Limited

1 Coleman Street

#08-01 The Adelphi

Singapore 179803

Pursuant to your Letter of Offer dated and my acceptance thereof, | hereby
exercise the Option to subscribe for Shares in British and Malayan Holdings
Limited (the “Company”) at S$ per Share.

| enclose a *cheque/cashier’s order/banker’s draft/postal order no. for S$

by way of subscription for the total number of the said Shares.

| agree to subscribe for the said Shares subject to the terms of the Letter of Offer, the British
and Malayan Holdings Employee Share Option Scheme 2017 (as the same may be amended or
modified pursuant to the terms thereof from time to time) and the Constitution of the Company.

| declare that | am subscribing for the said Shares for myself and not as a nominee for any other
person.

I request the Company to allot and issue, or as the case may be, procure the transfer of, the said
Shares referred to in paragraph 1 above in the name of The Central Depository (Pte) Limited
(“CDP”) and (where required) to deliver to CDP the certificate(s) for the Shares at my own risk for
credit of my *securities account with CDP/Sub-Account with the Depository Agent/CPF investment
account with my Agent Bank specified below and | hereby agree to bear such fees or other
charges as may be imposed by CDP and any stamp duty payable in respect thereof.
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PLEASE PRINT IN BLOCK LETTERS

Name in full

Designation

Address

Nationality

* NRIC/Passport No.

* Direct Securities Account No.

OR

* Sub Account No.

Name of Depository Agent

OR

* CPF Investment Account No.

Name of Agent Bank

Signature

Date

* Delete where inapplicable

Notes:

1. An Option may be exercised in whole or in part.

2. This Exercise Notice must be addressed to The Committee, The British and Malayan Holdings Employee Share Option
Scheme 2017 in a sealed envelope marked “Private and Confidential”.
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RULES OF THE BRITISH AND MALAYAN HOLDINGS PERFORMANCE SHARE PLAN 2017

NAME OF THE PLAN

This performance share plan shall be called the British and Malayan Holdings Performance Share

Plan 2017.

DEFINITIONS

In this Plan, except where the context otherwise requires, the following words and expressions

shall have the following meanings:

“ACRA”

“Associate”

“Award”

“Award Date”

“Award Letter”

“Auditors”

“Board”

“British and Malayan
Holdings ESOS”
HCDPH

“Committee”

“Companies Act”

“Company”

“Constitution”

“Controlling Shareholder
“Court”
HCPF”

“Director”

The Accounting and Corporate Regulatory Authority of
Singapore

Shall have the meaning ascribed to it in the Listing Manual

A contingent award of fully paid Shares granted under the
Plan

In relation to an Award, the date on which the Award is
granted to a Participant pursuant to Rule 6

A letter in such form as the Committee shall approve,
confirming an Award granted to a Participant by the
Committee

The auditors of the Company for the time being

The board of Directors for the time being of the Company

The British and Malayan Holdings Employee Share Option
Scheme 2017, as modified, supplemented or amended from
time to time

The Central Depository (Pte) Limited

The remuneration committee of the Company, comprising
Directors who are duly authorised and appointed by the Board
to administer the Plan and the British and Malayan Holdings

ESOS

The Companies Act, Chapter 50 of Singapore, as amended,
modified or supplemented from time to time

British and Malayan Holdings Limited

The constitution of the Company, as amended from time to
time

Shall have the meaning ascribed to it in the Listing Manual
The High Court of the Republic of Singapore

The Central Provident Fund

A person holding the office of a director for the time being of

the Company
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“Executive Director’ : A director of the Company and/or any of its subsidiaries, as
the case may be, who performs an executive function

“Group” : The Company and its subsidiaries

“Group Employee” : A full-time confirmed employee of the Company and/or any of
its subsidiaries (including any Executive Director)

“Listing Manual” : The Listing Manual of the SGX-ST, as amended, modified or
supplemented from time to time

“Market Day” : A day on which the SGX-ST is open for trading in securities

“Market Price” : A price equal to:

(i) the average of the last dealt prices for the Shares on
the SGX-ST over the three (3) consecutive Market
Days immediately preceding the relevant Release Date
of that Award, as determined by the Committee by
reference to the daily official list or any other publication
published by the SGX-ST, rounded up (in the case of
cents) to the nearest three (3) decimal places; or

(i)  (if there were no transactions in the Shares during the
period referred to in paragraph (i) above) the volume-
weighted average price of a Share over the most recent
three (3) Market Days preceding the relevant Release
Date of that Award during the Reference Period,
rounded up (in the case of cents) to the nearest three
(3) decimal places; or

(iii)  (if, during the Reference Period referred to in paragraph
(i) above, there were no transactions in the Shares or
transactions in the Shares were for less than three (3)
Market Days) the volume-weighted average price of
a Share over the most recent three (3) Market Days
preceding the relevant Release Date of that Award
during a period to be determined by the Committee,
rounded up (in the case of cents) to the nearest three
(8) decimal places.

For the purposes of this definition, the last dealt prices for a
Share will be ascertained by reference to the daily official list
or any other publication published by the SGX-ST

“Non-Executive Director’ : A director of the Company and/or any of its subsidiaries, as
the case may be, who does not perform an executive function

“Option” : The right to subscribe for new Shares granted or to be
granted pursuant to the British and Malayan Holdings ESOS

“Participant” : Any eligible person who is selected by the Committee to
participate in the Plan in accordance with the Rules

“Performance-related : An Award in relation to which a Performance Condition is
Award” specified
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“Performance Condition”

“Performance Period”

“Plan”

“Record Date”

“Reference Period”

“Release”

“Release Date”

“Release Schedule”

“Released Award”

“Retention Period”

“Rules of the Plan”

“Securities Account”

In relation to a Performance-related Award, the performance
target and/or conditions specified on the Award Date in
relation to that Award

In relation to a Performance-related Award, the period
specified on the Award Date during which the Performance
Condition(s) is to be satisfied

This British and Malayan Holdings Performance Share Plan
2017, as modified or altered from time to time

The date fixed by the Company for the purposes of
determining entitlements to dividends, allotments or other
distributions to or rights of holders of Shares

In relation to an Award, a period of 180 Market Days
preceding the Release Date of that Award

In relation to an Award, the release at the end of each
Performance Period or Vesting Period (as the case may be)
of all or some of the Shares to which that Award relates in
accordance with Rule 8 and, to the extent that any Shares
which are the subject of the Award are not released pursuant
to Rule 8, the Award in relation to those Shares shall lapse,
and “Released” shall be construed accordingly

In relation to an Award which is the subject of Release, the
date (as determined by the Committee) on which settlement
of such Award is made or effected

In relation to an Award, a schedule in such form as the
Committee shall approve, in accordance with which Shares
which are the subject of that Award shall be Released at
the end of each Performance Period or Vesting Period (as
the case may be) and, in the case of a Performance-related
Award, setting out the extent to which Shares which are the
subject of that Award shall be Released on the Performance
Condition(s) being satisfied (whether fully or partially) or
exceeded or not being satisfied (as the case may be) at the
end of each Performance Period or Vesting Period (as the
case may be)

An Award which has been Released in full or in part in
accordance with Rule 8

In relation to an Award, such retention period commencing
on the Vesting Date in relation to that Award as may be
determined by the Committee on the Award Date

The rules of the Plan, as modified or amended from time to
time and “Rule” refers to a rule under the Rules of the Plan

A securities account maintained by a Depositor with CDP, but

does not include a securities sub-account maintained with a
Depository Agent
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2.2

2.3

24

“Security Device”

“SFA”

“SGX-ST”

“Shareholders”

“Shares”

“Treasury Shares”

“Vest”

“Vesting Date”

“Vesting Period”

“S$”

“%” or “per cent.”

Any smartcard, digital certificate, digital signature, encryption
device, electronic key, logon identifier, password, personal
identification number, and/or other code or any access
procedure incorporating any one or more of the foregoing,
designated by the Company for use in conjunction with the
Plan

The Securities and Futures Act, Chapter 289 of Singapore, as
amended, modified 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, mean the Depositors whose
Securities Accounts are credited with those Shares

Ordinary shares in the capital of the Company
Issued Shares which:

(i) were (or are treated as having been) purchased by the
Company in circumstances which Section 76H of the
Companies Act applies; and

(i)  have been held by the Company continuously since
such issued Shares were so purchased

The entitlement to all or some of the Shares which are the
subject of an Award, and “Vesting” and “Vested” shall be
construed accordingly

The date (as determined by the Committee and notified to the
relevant Participant) on which Shares have Vested pursuant to
Rule 8

In relation to an Award, the period, the duration of which is
to be determined by the Committee on the Award Date, after
the expiry of which the relevant number of Shares which are
subject to the applicable period shall be Vested in the relevant
Participant on the relevant Vesting Date, subject to Rule 8

Singapore dollar

Per centum or percentage

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.
The terms “Depositor”, “Depository Agent’ and “Depository Register” shall have the meanings
ascribed to them, respectively, in Section 81SF of the SFA.

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

Headings are inserted for convenience only and shall be ignored in construing the Rules of the

Plan.
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2.5

2.6

3.2

Any reference in the Rules of the Plan to any enactment is a reference to that enactment as for
the time being amended or re-enacted. Any word defined under the Companies Act, the SFA,
the Listing Manual or any modification thereof and not otherwise defined in this Plan shall have
the same meaning assigned to it under the Companies Act, the SFA, the Listing Manual or any
modification thereof, as the case may be.

Any reference to a time of day in the Rules of the Plan is made by reference to Singapore time
unless otherwise stated.

OBJECTIVES

The Plan is a share incentive scheme under which performance-based or time-based Awards
may be granted. The Plan is proposed on the basis that it is important to retain employees
whose contributions are important to the well-being and prosperity of the Group and to recognise
outstanding employees and directors of the Group who have contributed to the growth of the
Group. The Plan will give Participants an opportunity to have a personal equity interest in the
Company and help to achieve the following positive objectives:

0] align the interests of Participants with the interests of the Shareholders;

(i)  recognise the contributions made or to be made by Participants to the success of the
Group by rewarding them with a variable component in their remuneration package;

(i)  make employee remuneration sufficiently competitive to (1) attract and recruit potential
employees and executive directors with relevant skills to contribute to the Group and to
create value for the Shareholders and/or (2) retain existing Participants whose contributions
are important to the long-term growth and profitability of the Group;

(iv)  give recognition to the contributions made or to be made by non-executive directors of the
Group to the success of the Group;

(v) instil loyalty and a stronger sense of identification by Participants with the long-term
development and growth of the Group;

(vi) motivate Participants to excel in their performance and to maintain a high level of
contribution to the Group; and

(vii) meet guidelines on the deferral of employees’ variable compensation in line with prevailing
regulatory requirements.

For the avoidance of doubt, the Company has the flexibility to grant Awards under the Plan

as well as Options under the British and Malayan Holdings ESOS to the same Participant,
simultaneously.

ELIGIBILITY

The following persons shall be eligible to participate in the Plan, at the absolute sole discretion of
the Committee:

(i) Group Employees (other than Executive Directors) who hold such rank as may be
designated by the Committee from time to time;

(i)  Executive Directors;
(i)  Non-Executive Directors; and
(iv)  Controlling Shareholders and their Associates who fall under sub-paragraphs (i) to (iii)

above,
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4.2

4.3

5.2

5.3

54

5.5

provided always that such persons:
(a) have attained the age of 21 years on or before the Award Date; and

(b) are not undischarged bankrupts or have not entered into any composition with their
creditors.

Participation in the Plan by Controlling Shareholders or their Associates must be approved by
independent Shareholders. A separate resolution shall be passed for each such Participant and to
approve the actual number of Shares proposed to be awarded to that Participant and the terms of
such Award.

There shall be no restriction on the eligibility of any Participant to participate in any other share
option plan or share incentive plans implemented or to be implemented by the Company, or any
other company within the Group.

Subject to the Companies Act and requirements of the SGX-ST and the Rules of the Plan, the
terms of eligibility for participation in the Plan may be amended from time to time at the absolute
sole discretion of the Committee.

LIMITATION ON THE SIZE OF THE PLAN AND MAXIMUM ENTITLEMENTS

The aggregate number of Shares which may be available pursuant to Awards granted under the
Plan on any date, when added to the number of new Shares issued and issuable in respect of:

0] all Awards granted under the Plan;
(i)  all Options under the British and Malayan Holdings ESOS; and

(iii)  all options or awards granted under any other option scheme or share plan which the
Company may implement from time to time,

shall not exceed fifteen per cent. (15%) of the total number of issued Shares (excluding Treasury
Shares) on the day preceding the relevant Award Date.

The aggregate number of Shares available to eligible Controlling Shareholders and their
Associates under the Plan shall not exceed twenty five per cent. (25%) of the Shares available
under the Plan. In addition, the number of Shares available to each Controlling Shareholder or his
Associate shall not exceed ten per cent. (10%) of the Shares available under the Plan.

The Company shall have the flexibility to deliver existing Shares to Participants upon the
Vesting of their Awards as provided in Rule 8.3. Subject to applicable laws and the rules of the
Listing Manual, the number of existing Shares purchased from the market or from Shares held
in treasury or purchased under any share purchase mandate which may be delivered upon the
Vesting of Awards will not be subject to any limit, as such method of settlement will not involve the
issuance of any new Shares.

In determining the number of new Shares available on any date for the grant of Awards under the
Plan, Shares which are the subject of Awards which have lapsed for any reason whatsoever may
be the subject of further Awards granted by the Committee under the Plan.

If however, due to a reduction of the Company’s capital or a buy-back of its shares, the Shares

Released under the Awards exceed fifteen per cent. (15%) of the Company’s total number of
issued Shares excluding Treasury Shares, this will not invalidate any such Release.
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6.2

6.3

6.4

GRANT OF AWARDS

Subject to the Rules of the Plan, the Committee may grant Award(s) to eligible Group Employees
and/or Non-Executive Directors as the Committee may select, in its absolute discretion, at any
time in the course of a financial year during the period when the Plan is in force.

In relation to an Award, the Committee shall decide, inter alia, in its absolute discretion:
0] the Participant;
(i)  the Award Date;
(iii)  the number of Shares which are the subject of the Award;
(iv) in the case of a Performance-related Award;
(a) the Performance Condition(s);
(b)  the relevant Performance Period(s); and

(c) the extent to which Shares which are the subject of that Award shall be Released on
the Performance Condition(s) being satisfied (whether fully or partially) or exceeded
or not being satisfied, as the case may be, at the end of the Performance Period(s);

(v)  the Vesting Period(s) and Vesting Date(s) (if any);
(vi)  the Release Schedule;

(vii) the Retention Period(s) in relation to any or all of the Shares comprised in the Award (if
any); and

(viii) any other condition which the Committee may determine in relation to that Award.

The selection of a Participant and the number of Shares which are the subject of each Award
to be granted to a Participant in accordance with the Plan shall be determined at the absolute
discretion of the Committee, which shall take into account such criteria as it considers fit,
including (but not limited to), in the case of a Group Employee, his rank and responsibilities,
job performance, years of service, potential for future development, contribution to the success
and development of the Group, and in the case of a Non-Executive Director, his board and
board committee appointments and attendance, and his contribution to the success and
development of the Group, and in the case of a Performance-related Award, the extent of effort
and resourcefulness required to achieve the Performance Condition(s) within the Performance
Period(s).

In respect of any Performance-related Award, the Committee may amend or waive the
Performance Condition(s), the Performance Period(s), the extent to which Shares which are
the subject of that Award shall be Released on the Performance Condition(s) being satisfied
(whether fully or partially) or exceeded or not being satisfied, as the case may be, at the end of
the Performance Period(s), and in respect of any Award, the Committee may amend or waive the
Vesting Period(s), the Vesting Date(s), the Release Schedule, the Retention Period(s) and/or any
condition applicable to that Award:

0] in the event of a take-over offer being made for the Shares or if Shareholders approve, or
under the Companies Act, the Court sanctions a compromise or arrangement proposed
for the purposes of, or in connection with, a scheme for the reconstruction of the Company
or its amalgamation with another company or companies or in the event of a proposal to
liquidate or sell all or substantially all of the assets of the Company; or
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6.5

6.6

6.7

(i)  in the case of a Performance-related Award, if any event occurs or circumstances arise
which causes the Committee to conclude that:

(@) a changed Performance Condition and/or the Release Schedule would be a fairer
measure of performance and would be no less difficult to satisfy; or

(b)  the Performance Condition and/or the Release Schedule should be waived,
the Committee shall as soon as practicable, notify the Participants of such change or waiver.
For the purposes of Rule 6.4(ii), events which could cause the Committee to change or waive
the Performance Condition and/or the Release Schedule include (but are not limited to) major
acquisitions, significant changes in the business environment and significant changes to the

capital structure of the Company, as determined by the Committee in its absolute discretion.

The Committee shall issue an Award Letter confirming the Award and specifying the following in
relation to the Award:

(i) the Award Date;
(i)  the number of Shares which are the subject of the Award;
(iii)  in the case of a Performance-related Award:
(@) the Performance Condition(s);
(b)  the relevant Performance Period(s); and
(c) the extent to which Shares which are the subject of that Award shall be released on
the Performance Condition(s) being satisfied (whether fully or partially) or exceeded
or not being satisfied, as the case may be, at the end of the Performance Period(s);
(iv)  the Vesting Period(s) and Vesting Date(s) (if any);
(v)  the Release Schedule;

(vi) the Retention Period(s) in relation to any or all of the Shares comprised in the Award (if
any); and

(vii) any other condition which the Committee may determine in relation to that Award,
to each Participant as soon as is reasonably practicable after the making of an Award.

Participants are not required to furnish any consideration (including making any payment) for the
grant of the Awards or the issue or transfer of Shares upon the Vesting of an Award.

An Award or Released Award shall be personal to the Participant to whom it is granted and, prior
to the allotment and/or transfer to the Participant of the Shares to which the Released Award
relates, shall not be transferred (other than to a Participant’s personal representative on the death
of that Participant), charged, assigned, pledged or otherwise disposed of, in whole or in part,
except to the extent set out in the Award Letter or with the prior approval of the Committee and if
a Participant shall do, suffer or permit any such act or thing as a result of which he would or might
be deprived of any rights under an Award or Released Award without the prior approval of the
Committee, that Award or Released Award shall immediately lapse.
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7.2

EVENTS PRIOR TO THE VESTING OF AWARDS

All Awards granted shall, to the extent not yet Released, immediately lapse without any claim
whatsoever against the Company:

0] in the event of misconduct on the part of a Participant as determined by the Committee in
its discretion;

(i)  subject to Rule 7.2(iii), the Participant (being a Group Employee) ceasing to be in the
employment of the Company or its subsidiaries for any reason whatsoever; or

(i)  in the event of an order being made or a resolution passed for the winding-up of the
Company on the basis, or by reason, of its insolvency.

For the purposes of Rule 7.1(ii), the Participant shall be deemed to have ceased to be so
employed as at the date the notice of termination of employment is tendered by or is given to him,
unless such notice shall be withdrawn prior to its effective date. For the avoidance of doubt, no
Award shall lapse pursuant to Rule 7.1(ii) in the event of a transfer of employment of a Participant
within the Group.

If any of the following events occur, the Committee may, in its absolute discretion, preserve all or
any part of any Award then held by a Participant, to the extent not yet Released, and decide as
soon as reasonably practicable following the occurrence of such event either to Vest all or some
of the Shares which are the subject of the Award or to preserve all or part of any Award until the
end of the relevant Performance Period or Vesting Period (as the case may be) and subject to the
provisions of the Plan:

0] the death of a Participant;

(i)  the bankruptcy of the Participant or the happening of any other event which results in his
being deprived of the legal and/or beneficial ownership of an Award;

(iii)  the Participant (being a Group Employee) ceasing to be in the employment of the Group by
reason of:

(a2) ill health, injury or disability (in each case, evidenced to the satisfaction of the
Committee);

(d)  redundancy (as defined by the Committee);

(c) retirement at or after the legal retirement age;

(d) retirement before the legal retirement age with the consent of the Committee;

(e) the company by which he is employed or to which he is seconded, as the case may
be, ceasing to be a company within the Group or the undertaking or part of the
undertaking of such company being transferred otherwise than to another company
within the Group; or

(f) any other reason approved in writing by the Committee;

(iv) the Participant, being a Non-Executive Director, ceasing at any time to be a director of any
company within the Group, for any reason whatsoever; or

(v)  any other event approved by the Committee.
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7.3

7.4

In exercising its discretion, the Committee will take into account all circumstances on a case-by-
case basis, including (but not limited to) the contributions made by that Participant and in the case
of a Performance-related Award, the extent to which the Performance Condition(s) have been
satisfied. For the avoidance of doubt, the Committee may, in its absolute discretion, decide not to
Vest any of the Shares which are the subject of the Award.

Without prejudice to the provisions of Rule 6.4, if before the Vesting Date, any of the following
occurs:

(i) a take-over offer for the Shares or, if such offer is conditional, becomes or is declared
unconditional;

(i) a compromise or arrangement proposed for the purposes of, or in connection with, a
scheme for the reconstruction of the Company or its amalgamation with another company
or companies is approved by Shareholders and/or sanctioned by the Court under the
Companies Act (or other applicable statute); or

(i)  the Shareholders pass a resolution for a members’ solvent voluntary winding-up of the
Company (other than for amalgamation or reconstruction),

the Committee may consider, at its discretion, whether or not to Vest any Award, and will take into
account all circumstances on a case-by-case basis, including but not limited to, the contributions
made by that Participant. If the Committee decides to Vest any Award, then in determining the
number of Shares to be Vested in respect of such Award, the Committee will have regard to the
proportion of the Performance Period(s) or Vesting Period(s) (as the case may be) which has
elapsed and, in the case of a Performance-related Award, the extent to which the Performance
Condition(s) has been satisfied. Where Awards are Vested, the Committee will, as soon as
practicable after the Awards have been Vested, procure the allotment and/or transfer to each
Participant of the number of Shares so determined, such allotment and/or transfer to be made in
accordance with Rule 8. If the Committee so determines, the Release of Awards may be satisfied
in cash as provided in Rule 8.

Notwithstanding anything to the contrary contained in any provision of the Plan or any Award
Letter, if before any Vesting Date in respect of an Award, the Committee in its absolute discretion
determines that:

(a) that Award has been granted on the basis of materially inaccurate financial statements;
and/or

(b)  the Participant has been engaged in conduct that has directly or indirectly caused, resulted
in and/or contributed to:

(i) any financial loss or reputational harm to the Company and/or the Group; and/or

(i)  the need for a restatement of the financial results or financial statements of the
Company and/or the Group; and/or

(i) any adverse change in the risk profile or (where applicable) the rating of the
Company and/or the Group,

or is otherwise detrimental to the Company and/or the Group and/or the businesses
conducted by any member of the Group,

then the Committee may at its absolute discretion cancel all or any part of that Award.
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8.2

VESTING AND RELEASE OF AWARDS

Review of Performance Condition(s) in relation to Performance-related Awards

(i)

(ii)

(iii)

(iv)

(v)

As soon as reasonably practicable after the end of each Performance Period of a
Performance-related Award, the Committee shall review the Performance Condition(s)
specified in respect of that Award and determine at its discretion whether it and/or
any other condition applicable to that Award has been satisfied and, if so, the extent to
which it and/or any other condition applicable to that Award has been satisfied (whether
fully or partially), and thereupon determine at its discretion the number of Shares (if any)
comprised in such Award to be Released to the relevant Participant.

If the Committee determines in its sole discretion that the Performance Condition(s) and/
or any other condition applicable to that Award has not been satisfied (whether fully or
partially) or (subject to Rule 7) if the relevant Participant has not continued to be a Group
Employee or Non-Executive Director, as the case may be, from the Award Date up to the
end of the relevant Performance Period, that Award shall lapse and be of no value and the
provisions of Rules 8.2 to 8.9 shall be of no effect in respect of that Award.

The Committee shall have full discretion to determine whether the Performance
Condition(s) and/or any other condition applicable to that Award has been satisfied
(whether fully or partially) or exceeded and in making any such determination, the
Committee shall have the right to refer to and to make computational adjustments to the
audited results of the Company or the Group, as the case may be, to take into account
such factors as the Committee may determine to be relevant, including changes in
accounting methods, taxes and extraordinary events, and shall further have the right to
amend the Performance Condition(s) if the Committee decides that a changed performance
target would be a fairer measure of performance.

In relation to a Performance-related Award which is not subject to any Vesting Period, if
the Committee determines in its sole discretion that the Performance Condition(s) and/or
any other condition applicable to that Award has been satisfied (whether fully or partially)
or exceeded, and provided that the relevant Participant has continued to be a Group
Employee or Non-Executive Director (as the case may be) from the Award Date up to the
end of the relevant Performance Period, it may Vest in that Participant:

(a) in the case where it is determined that the Performance Condition(s) and/or any
other condition applicable to that Award has been fully satisfied, the number of
Shares to which that Award relates in accordance with the Release Schedule
specified in respect of that Award on the Vesting Date; or

(b) in all other cases, such number of Shares as may be determined by the Committee
in its absolute discretion.

In relation to a Performance-related Award which is subject to a Vesting Period or Vesting
Periods, the provisions of Rule 8.2 shall apply to the Release of Shares in respect of such
Award.

In relation to an Award which is subject to a Vesting Period or Vesting Periods, subject to the
Committee having determined that the prescribed Performance Condition(s), the Vesting Period(s)
(as the case may be) or such other conditions applicable to an Award have been satisfied and
(subject to Rule 7) provided that the Participant has continued to be a Group Employee or Non-
Executive Director (as the case may be) from the Award Date up to the end of the relevant
Vesting Period and provided further that, in the opinion of the Committee, the job performance
of the relevant Participant has been satisfactory, upon the expiry of the relevant Vesting Period,
the Committee will Vest in the Participant the number of Shares in accordance with the Release
Schedule specified in respect of that Award on the Vesting Date.
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8.3

8.4

8.5

8.6

Subject to the Companies Act and the rules of the Listing Manual, the Company shall have the
flexibility to deliver Shares to Participants upon the Release of their Awards by way of:

(i) an allotment and issue of new Shares; and/or

(i)  the transfer of existing Shares, including (subject to applicable laws) any Shares acquired
by the Company pursuant to a share purchase mandate and/or held by the Company as
Treasury Shares.

In determining whether to issue new Shares and/or to deliver existing Shares to Participants upon

the Release of their Awards, the Company will take into account factors such as (but not limited

to):

(a) the prevailing market price of the Shares;

(b) the prevailing market price of the Shares relative to the financial performance of the
Company;

(c)  the cash position of the Company;

(d)  the projected cash needs of the Company;

(e) the dilution impact (if any);

) the cost to the Company of either issuing new Shares or purchasing existing Shares; and

(g) the liquidity of the Shares based on the average daily trading volume of the Shares, and
in particular whether the repurchase by the Company of existing Shares to deliver to
Participants upon Vesting and Release of their Awards would materially impact upon the
market price of the Shares.

Shares which are the subject of a Vested Award shall be Released to a Participant on the

Release Date, which shall be a Market Day falling as soon as practicable after the determination

by the Committee referred to in Rules 8.1 or 8.2 and the relevant Vesting Date. On the Release

Date, the Committee will procure the allotment and/or transfer to each Participant of the number

of Shares so determined (which may, in the case of a transfer of Shares and to the extent

permitted by law, include Shares held by the Company as Treasury Shares).

Where new Shares are allotted upon the Release of an Award, the Company shall, as soon as

practicable after such allotment, apply to the SGX-ST for permission to deal in and for quotation

of such Shares.

Shares which are allotted or transferred on the Release of an Award to a Participant shall be
issued or registered (as the case may be) in the name of CDP for the credit of:

(i) the securities account of that Participant maintained with CDP;
(i)  the securities sub-account of that Participant maintained with a Depository Agent; or
(i)  the CPF investment account of that Participant maintained with a CPF agent bank,

in each case, as designated by that Participant.
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8.7

8.8

8.9

New Shares? allotted and issued, and existing Shares® (whether purchased from the market
or held by the Company as Treasury Shares) transferred or procured by the Company to be
transferred, on the Release of an Award, shall:

(i) be subject to all the provisions of the Constitution; and

(i)  rank in full for all entittements, including dividends, rights, or other distributions declared or
recommended in respect of the then existing Shares, the Record Date for which is on or
after the relevant Release Date, and shall in all other respects rank pari passu with other
existing Shares then in issue.

Shares which are allotted and issued or transferred to a Participant pursuant to the Release of an
Award shall not be transferred (other than to a Participant’s personal representative on the death
of that Participant), charged, assigned, pledged or otherwise disposed of, in whole or in part,
during the Retention Period(s) (if any), except to the extent set out in the Award Letter or with
the prior approval of the Committee. The Company may take steps that it considers necessary or
appropriate to enforce or give effect to this disposal restriction including specifying in the Award
Letter the conditions which are to be attached to an Award for the purpose of enforcing this
disposal restriction.

The Committee shall have the flexibility to approve the Release of an Award, wholly or partly, in
the form of cash rather than Shares, in which event the Participant shall receive on the Release
Date, in lieu of all or part of the Shares which would otherwise have been allotted and issued
or transferred to him on the Release of his Award, the aggregate value of the relevant number
of Shares in cash, with the value of each Share being for this purpose the Market Price. Any
payment in cash shall be paid in Singapore dollars by cheque or electronic bank deposit in the
Participant’s name or such other means as the Committee may consider fit.

In determining whether to release an Award, wholly or partly, in the form of cash rather than
Shares, the Committee will take into account factors such as (but not limited to) the cost to
the Company of releasing an Award, wholly or partly, in the form of cash rather than Shares.
In considering the cost factor, the Committee will take into account relevant factors such as
taxation issues arising from the issue of new Shares and/or purchase of existing Shares and the
payment of cash, the availability of cash for payment and the cost of funding the cash payment, if
necessary.

ADJUSTMENTS

If a variation in the share capital or reserves of the Company (whether by way of a capitalisation
of profits or reserves or rights issue, reduction, subdivision, consolidation, distribution or
otherwise) shall take place or if the Company shall make a capital distribution or a declaration of
a special dividend (whether interim or final and whether in cash or in specie), then the Committee
may in its sole discretion determine whether:

0] the class and/or number of Shares which are the subject of an Award to the extent not yet
Vested; and/or

(i)  the class and/or number of Shares in respect of which future Awards may be granted under
the Plan,

2 Where new fully paid Shares are to be allotted and issued, the Committee must inform the Company Secretary so that arrangements

can be made for the allotment of the Shares, the issuance of the certificate(s) for the Shares, the filing of the requisite forms with
ACRA and the application to the SGX-ST for listing and quotation of the new Shares.

Where Shares held as Treasury Shares are to be used for delivery, the Committee must inform the Company Secretary so that
arrangements can be made for the filing of the requisite forms with ACRA and notification of use of treasury shares with the
SGX-ST.
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9.2

9.3

9.4

10.
10.1

may be adjusted and, if so, in such manner as the Committee may in its sole discretion determine
to be appropriate. Any adjustment (except in relation to a capitalisation issue) shall be made upon
the written confirmation of the Auditors (or, in lieu of the Auditors, other consultants acceptable to
the SGX-ST) (acting only as experts and not as arbitrators), that in their opinion, such adjustment
is fair and reasonable.

The following (whether singly or in combination) shall not be regarded as events requiring
adjustments unless the Committee considers an adjustment to be appropriate pursuant to Rule
9.1 above:

(i) the issue of securities as consideration for an acquisition of any assets by the Company or
a private placement of securities;

(i)  any increase in the number of issued Shares as a consequence of the exercise of options
or other convertibles issued from time to time by the Company entitling holders thereof to
acquire new Shares (including the allotment and issue of Shares pursuant to the Release
of Awards from time to time under the Plan or any other share-based incentive schemes
implemented by the Company) or any scrip dividend scheme for the time being of the
Company; or

(i)  the cancellation of issued Shares purchased by the Company by way of market
purchase(s) of such Shares undertaken by the Company on the SGX-ST during the period
when a share purchase mandate granted by Shareholders (including any renewal thereof)
is in force.

Notwithstanding the provisions of Rule 9.1, no such adjustment shall be made if as a result of
such adjustment, a Participant receives a benefit that a Shareholder does not receive.

Upon any adjustment required to be made under this Rule 9, the Company shall notify the
Participant (or his duly appointed personal representative(s) where applicable) in writing and
deliver to him (or his duly appointed personal representative(s) where applicable) a statement
setting forth (as applicable) the class and/or number of Shares thereafter to be issued or
transferred on the Vesting of an Award. Any adjustment shall take effect upon such written
notification being given or on such other date as may be specified in such written notification.

MODIFICATIONS TO THE PLAN

Any or all the provisions of the Plan may be modified and/or altered at any time and from time to
time by resolution of the Committee, except that:

0] no modification or alteration shall adversely alter the rights attached to any Award granted
prior to such modification or alteration except with the consent in writing of such number
of Participants who, if their Awards were Released to them in full upon the expiry of the
Performance Periods or, as the case may be, all the Vesting Periods applicable to their
Awards, would become entitled to not less than three-quarters of the total number of
Shares which would fall to be Vested upon Release of all outstanding Awards upon
the expiry of the Performance Periods or, as the case may be, all the Vesting Periods
applicable to all such outstanding Awards;

(i)  the definitions of “Associate”, “Committee”, “Controlling Shareholder”, “Executive Director”,
“Group”, “Group Employee”, “Non-Executive Director”, “Participant”, “Performance Period”
and “Vesting Period” and the provisions of Rules 4, 5, 6, 7, 8 and 11 and this Rule 10
shall not be altered to the advantage of Participants except with the prior approval of the
Shareholders in general meeting; and

(i) no modification or alteration shall be made without the prior approval of the SGX-ST and
such other regulatory authorities as may be required.
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10.3

10.4

11.
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12.
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Notwithstanding anything to the contrary contained in Rule 10.1, the Committee may at any time
by a resolution (and without any other formality save for the prior approval of the SGX-ST and
such other regulatory authorities as may be necessary) modify or amend the Rules of the Plan in
any way to the extent necessary or desirable, in the opinion of the Committee, to cause the Plan
to comply with, or take into account, any statutory provision (or any amendment or modification
thereto, including amendment of or modification to the Companies Act) or the provisions or the
regulations of any regulatory or other relevant authority or body (including but not limited to the
SGX-ST).

For the purposes of Rule 10.1, the opinion of the Committee as to whether any modification
or alteration would adversely alter the rights attached to any Award shall be final, binding and
conclusive. For the avoidance of doubt, nothing in this Rule 10.3 shall affect the right of the
Committee under any other provision of the Plan to amend or adjust any Award.

Written notice of any modification or alteration made in accordance with this Rule 10 shall be
given to all Participants.

ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Committee in its absolute discretion with such powers
and duties as are conferred on it by the Board from time to time, provided that no member of the
Committee shall participate in any deliberation or decision in respect of Awards granted or to be
granted to him.

The Committee shall have the power, from time to time, to make and vary such arrangements,
guidelines and/or regulations (not being inconsistent with the Plan) for the implementation and
administration of the Plan, to give effect to the provisions of the Plan and/or to enhance the
benefit of the Awards and/or the Released Awards to the Participants, as they may, in their
absolute discretion, think fit. Any matter pertaining or pursuant to the Plan and any dispute and
uncertainty as to the interpretation of the Plan, any rule, regulation or procedure thereunder or
any rights under the Plan shall be determined by the Committee.

Neither the Plan nor the grant of Awards under the Plan shall impose on the Company or the
Committee (or any of its members) any liability whatsoever in connection with:

(i) the lapsing of any Awards (including early expiry thereof) pursuant to any provision of the
Plan;

(i)  the failure or refusal by the Committee to exercise, or the exercise by the Committee of, any
discretion under the Plan; and/or

(i)  any decision or determination of the Committee made pursuant to any provision of the Plan.

Any decision or determination of the Committee made pursuant to any provision of the Plan
(other than a matter to be certified by the Auditors), including, for the avoidance of doubt, any
decisions pertaining to disputes as to the interpretation of the Plan or any rule, regulation or
procedure thereunder or as to any rights under the Plan, shall be final, binding and conclusive.
The Committee shall not be required to furnish any reasons for any decision or determination
made by it.

DURATION OF THE PLAN

The Plan shall continue in force at the discretion of the Committee, subject to a maximum
period of ten (10) years commencing on the date on which the scheme of arrangement dated
16 June 2017 (proposed in accordance with Section 210 of the Companies Act), as set out in the
document dated 16 June 2017 issued by British and Malayan Trustees Limited to its shareholders,
becomes effective in accordance with its terms, provided always that the Plan may continue
beyond the aforesaid stipulated period with the approval of Shareholders by ordinary resolution in
general meeting and of any relevant authorities which may then be required.
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The Plan may be terminated at any time by the Committee or, at the discretion of the Committee,
by resolution of the Company in general meeting, subject to all relevant approvals which may be
required and if the Plan is so terminated, no further Awards shall be granted by the Committee
hereunder.

The expiry or termination of the Plan shall not affect Awards which have been granted prior to
such expiry or termination, whether such Awards have been Released (whether fully or partially)
or not.

TERMS OF EMPLOYMENT UNAFFECTED

The Plan or any Award granted under the Plan shall not form part of any contract of employment
between the Company and/or any of its subsidiaries and any Participant and the rights and
obligations of any Participant under the terms of his office or employment with such company
within the Group shall not be affected by his participation in the Plan, which shall neither form
part of such terms nor entitle him to take into account such participation in calculating any
compensation or damages on the termination of his employment or appointment for any reason
whatsoever.

DISCLOSURES IN ANNUAL REPORT

The Company shall disclose the following (where applicable) in its annual report for as long as the
Plan continues in operation and as from time to time required by the Listing Manual:

(i) the names of the members of the Committee administering the Plan;
(i)  in respect of the following Participants:
(@) Participants who are Directors;
(b)  Participants who are Controlling Shareholders or their Associates; and
(c) Participants, other than those in sub-paragraphs (a) and (b) above, who have
received Shares pursuant to the Release of Awards granted under the Plan and/
or who have been granted Options under the British and Malayan Holdings ESOS

which, in aggregate, represent five per cent. (5%) or more of the aggregate of:

(1)  the total number of new Shares available under the Plan and the British and
Malayan Holdings ESOS collectively; and

(2) the total number of existing Shares delivered pursuant to Awards Released
under the Plan and Options exercised under the British and Malayan Holdings
ESOS collectively; and
the following information:

(aa) the name of the Participant;

(bb) the following particulars relating to Shares delivered pursuant to Awards Released
under the Plan:

(1)  the number of new Shares issued to such Participant during the financial year
under review; and

(2) the number of existing Shares transferred to such Participant during the
financial year under review; and
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(cc)

the following particulars relating to Options granted under the British and Malayan
Holdings ESOS:

(1)  Options granted during the financial year under review (including terms);

(2) the aggregate number of Shares comprised in Options granted since the
commencement of the British and Malayan Holdings ESOS to the end of the
financial year under review;

(8) the aggregate number of Shares arising from Options exercised since the
commencement of the British and Malayan Holdings ESOS to the end of the
financial year under review;

(4) the aggregate number of Shares comprised in Options outstanding as at the
end of the financial year under review;

(5) the number of new Shares issued to such Participant during the financial year
under review; and

(6) the number of existing Shares transferred to such Participant during the
financial year under review; and

(iii)  in relation to Awards, the following information:

(@)

(b)

()

the aggregate number of Shares comprised in Awards granted under the Plan since
the commencement of the Plan to the end of the financial year under review;

the aggregate number of Shares comprised in Awards which have been Released
under the Plan during the financial year under review and in respect thereof, the
proportion of:

(1)  new Shares issued; and

(2) existing Shares transferred and, where existing Shares were purchased for
delivery, the range of prices at which such Shares have been purchased,

upon the Release of the Awards granted under the Plan; and

the aggregate number of Shares comprised in Awards granted under the Plan which
have not been Released as at the end of the financial year under review; and

(iv) any other information required to be so disclosed pursuant to the Listing Manual or the
Companies Act.

If any of the information above is not applicable, an appropriate negative statement shall be
included therein.

NOTICES AND COMMUNICATIONS

All notices and communications to be given by a Participant to the Company shall be made
or sent to the registered office of the Company or such other address(es) (including electronic
mail addresses) or facsimile number, and marked for the attention of the Committee, as may be
notified by the Company to the Participant in writing.
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Any notices or documents required to be given to a Participant or any correspondence to
be made between the Company and the Participant shall be given or made by the Committee
(or such person(s) as it may from time to time direct) on behalf of the Company and shall be
delivered to him by hand or sent to him at his home address, electronic mail address or facsimile
number according to the records of the Company or at the last known address, electronic mail
address or facsimile number of the Participant.

Any notice or other communication from a Participant to the Company shall be irrevocable, and
shall not be effective until received by the Company. Any notice or communication from the
Company to a Participant shall be deemed to be received by that Participant, when left at the
address specified in Rule 15.2 or, if sent by post, on the day following the date of posting or, if
sent by electronic mail or facsimile transmission, on the day of despatch.

An offer, grant, acceptance and/or Release of an Award, including without any limitation, the
Award Letter under Rule 6.5 and/or any correspondence in relation thereto (“Communication”),
may be communicated electronically through the use of a Security Device, or through an
electronic page, site, or environment designated by the Company which is accessible only
through the use of a Security Device, and such Communication shall thereby be deemed to have
been sent by the designated holder of such Security Device.

The Company may accept and act upon any Communication issued and/or transmitted through
the use of the Participant’s Security Device pursuant to Rule 15.4 (whether actually authorised
by the Participant or not) as his authentic and duly authorised Communication and the Company
shall be under no obligation to investigate the authenticity or authority of persons effecting the
Communication or to verify the accuracy and completeness of the Communication and the
Company may treat the Communication as valid and binding on the Participant, notwithstanding
any error, fraud, forgery, lack of clarity or misunderstanding in the terms of such Communication.

All Communications issued and/or transmitted through the use of a Participant’s Security Device
pursuant to Rule 15.4 (whether authorised by the Participant or not) are irrevocable and binding
on the Participant upon transmission to the Company and the Company shall be entitled to effect,
perform or process such Communications without the Participant’s further consent and without
any further reference or notice to the Participant.

It shall be the Participant’s sole responsibility to ensure that all information contained in a
Communication is complete, accurate, current, true and correct.

A Participant shall ensure (and shall take all necessary precautions to ensure) that:

(i) he complies with the Company’s procedural and/or operational guidelines relating to
Security Devices;

(i)  all his Security Devices are kept completely confidential and secure; and

(i)  there is no unauthorised use or abuse of any of his Security Devices.

A Participant shall notify and/or contact the Company immediately if he becomes aware, has
reason to believe, or suspects that any Security Device has become compromised, including but
not limited to where:

(i) the security or integrity of any Security Device may have been compromised;

(i)  such Security Device has become known or been revealed to any other person;

(iii)  there has been unauthorised use of the Security Device; and/or

(iv)  such Security Device is lost, damaged, defective or stolen,
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15.10

15.11

16.
16.1

16.2

17.

18.

and the Participant shall immediately cease to use such compromised Security Device until
further notice from the Company. The Participant shall be bound by all Communications and
transactions resulting from any Communications made which are referable to any compromised
Security Device until such time as the Company has received a notification from the Participant
under this Rule 15.9.

The Company’s records of the Communications, and its record of any transactions maintained by
any relevant person authorised by the Company relating to or connected with the Plan, whether
stored in electronic or printed form, shall be binding and conclusive on a Participant and shall
be conclusive evidence of such Communications and/or transactions. All such records shall
be admissible in evidence and the Participant shall not challenge or dispute the admissibility,
reliability, accuracy or the authenticity of the contents of such records merely on the basis that
such records were incorporated and/or set out in electronic form or were produced by or are the
output of a computer system, and the Participant waives any of his rights (if any) to so object.

Any provision in these Rules requiring a Communication to be signed by a Participant may
be satisfied in the case of an electronic Communication, by the execution of any on-line act,
procedure or routine designated by the Company to signify the Participant’s intention to be bound
by such Communication.

COSTS AND EXPENSES

Each Participant shall be responsible for all fees of CDP, any Depository Agent, or, if applicable,
any CPF agent bank relating to or in connection with the allotment and issue or transfer of any
Shares pursuant to the Release of any Award in CDP’s name, the deposit of share certificate(s)
with CDP, the crediting of the Participant’s securities account with CDP, or the Participant’s
securities sub-account with a Depository Agent or, if applicable, the Participant’'s CPF investment
account with a CPF agent bank.

Save for the above, taxes referred to in Rule 17 and such other costs and expenses expressly
provided in the Plan to be payable by the Participants, all other fees, costs and expenses incurred
by the Company in relation to the Plan including but not limited to the fees, costs and expenses
relating to the issue and allotment, or transfer, of Shares pursuant to the Release of any Award,
shall be borne by the Company.

TAXES

All taxes (including income tax, if applicable) arising from the grant, Vesting and/or Release of any
Award granted to any Participant under the Plan shall be borne by that Participant.

DISCLAIMER OF LIABILITY

Notwithstanding any provisions contained herein, the Committee, the Company, the Directors and
the Company’s employees shall not be held liable under any circumstances to any Participant
or any person whomsoever for any costs, losses, expenses and damages whatsoever and
howsoever arising in connection with the Plan or the administration thereof, including but not
limited to the Company’s delay or failure in issuing the new Shares or transferring or procuring
the transfer of the existing Shares or applying for or procuring the listing of and quotation for the
new Shares on the SGX-ST (and any other stock exchange on which the Shares may be listed or
quoted) in accordance with the Plan.
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COLLECTION, USE AND DISCLOSURE OF PERSONAL DATA

For the purposes of implementing and administering the Plan, and in order to comply with any
applicable laws, listing rules, take-over rules, regulations and/or guidelines, the Company will
collect, use and disclose the personal data of the Participants, as contained in each Award Letter
and/or any other notice or communication given or received pursuant to the Plan, and/or which
is otherwise collected from the Participants (or their authorised representatives). By participating
in the Plan, each Participant consents to the collection, use and disclosure of his personal data
for all such purposes, including disclosure of data to related corporations of the Company and/or
third parties who provide services to the Company (whether within or outside Singapore), and to
the collection, use and further disclosure by such parties for such purposes. Each Participant also
warrants that where he discloses the personal data of third parties to the Company in connection
with the Plan, he has obtained the prior consent of such third parties for the Company to collect,
use and disclose their personal data for the abovementioned purposes, in accordance with any
applicable laws, regulations and/or guidelines. Each Participant shall indemnify the Company
in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the
Participant’s breach of this warranty.

DISPUTES

Any disputes or differences of any nature arising hereunder (including the interpretation or
administration of the Plan) shall be referred to the Committee whose decision shall be final and
binding in all respects.

ISSUE CONTRARY TO LAW

Every Award shall be subject to the condition that no Shares shall be issued or transferred
pursuant to the Vesting of an Award if such issue or transfer would be contrary to any law or
enactment, or any rules or regulations of any legislative or non-legislative governing body for the
time being in force in Singapore or any other relevant country having jurisdiction in relation to the
issue or transfer of Shares hereto.

GOVERNING LAW

The Plan shall be governed by, and construed in accordance with, the laws of the Republic of
Singapore. The Participants (by accepting grants of Awards in accordance with the Plan) and
the Company irrevocably submit to the exclusive jurisdiction of the courts of the Republic of
Singapore.

EXCLUSION OF CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

No person other than the Company or a Participant shall have any right to enforce any provision
of the Plan or any Award by virtue of the Contracts (Rights of Third Parties) Act, Chapter 53B of
Singapore.
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NewCo Share Issue Mandate - Extract of resolution passed by the NewCo Interim
Shareholder for the authority to issue shares and/or convertible instruments of NewCo

“RESOLVED that, subject to the BMT Shareholders’ approval of the Scheme being obtained at
a meeting of the BMT Shareholders to be convened and held pursuant to an order of the High
Court of the Republic of Singapore (the “Court Meeting”), the BMT Shareholders’ approval of
the proposed adoption of the general share issue mandate to grant the Directors of the Company
the authority to issue NewCo Shares being obtained at an extraordinary general meeting of BMT
(the “EGM”) to be held after the Court Meeting and the Scheme becoming effective, pursuant
to Section 161 of the Companies Act and the Listing Manual of the SGX-ST (the ‘“Listing
Manual’), authority be and is hereby given pursuant to the NewCo Constitution for the Directors
of the Company at any time to such persons and upon such terms and for such purposes as the
Directors may in their absolute discretion deem fit, to:

(i) allot and issue NewCo Shares whether by way of rights, bonus or otherwise;

(i) make or grant offers, agreements or options that might or would require NewCo Shares
to be issued or other transferable rights to subscribe for or purchase NewCo Shares
(collectively, “Instruments”), including but not limited to the creation and issue of warrants,
debentures, or other instruments convertible into NewCo Shares; and/or

(iii)  issue additional Instruments arising from adjustments made to the number of Instruments
previously issued in the event of rights, bonus or capitalisation issues,

and (notwithstanding that the authority conferred by this Resolution may have ceased to be in
force) issue NewCo Shares in pursuance of any Instruments made or granted by the Directors of
the Company while this Resolution was in force, provided always that:

(a) the aggregate number of NewCo Shares to be issued pursuant to this Resolution (including
NewCo Shares to be issued in pursuance of Instruments made or granted pursuant to this
Resolution) (after deducting such number of ordinary shares in the capital of BMT (if any)
which may have been allotted and issued by BMT pursuant to BMT’s general share issue
mandate (the “BMT Share Issue Mandate”) approved at the last annual general meeting of
BMT held on 28 October 2016 (the 2016 AGM”) prior to the effective date of the Scheme)
does not exceed fifty per centum (50%) of the total number of issued shares (excluding
treasury shares) in the capital of the Company (as calculated in accordance with paragraph
(b) below), of which the aggregate number of NewCo Shares (including NewCo Shares to
be issued in pursuance of Instruments made or granted pursuant to this Resolution) to be
issued other than on a pro-rata basis to shareholders of the Company shall not exceed
twenty per centum (20%) of the total number of issued shares (excluding treasury shares)
in the capital of the Company (as calculated in accordance with paragraph (b) below);

(b)  (subject to such manner of calculation and adjustments as may be prescribed by the SGX-
ST) for the purpose of determining the number of NewCo Shares that may be issued
under paragraph (a) above, the percentage of issued shares shall be based on the total
number of issued NewCo Shares (excluding treasury shares) with reference to the number
of issued shares (excluding treasury shares) in the capital of the Company at the time the
resolution to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM is
passed, after deducting such number of ordinary shares in the capital of BMT (if any) which
may have been allotted and issued by BMT pursuant to the BMT Share Issue Mandate
prior to the effective date of the Scheme), and after adjusting for:

() new NewCo Shares arising from the conversion or exercise of any convertible

securities which were in existence as at the time of passing of the resolution to
approve the renewal of the BMT Share Issue Mandate at the 2016 AGM;
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() new NewCo Shares arising from the exercise of share options or vesting of share
awards outstanding or subsisting which were in existence as at the time of passing of
the resolution to approve the renewal of the BMT Share Issue Mandate at the 2016
AGM and which the Company is party or subject to or which is otherwise binding
on the Company immediately after completion of the Restructuring pursuant to the
Scheme, provided the options or awards were granted in compliance with Part VIII of
Chapter 8 of the Listing Manual; and

(lll)  any subsequent bonus issue, consolidation or subdivision of NewCo Shares;

(c) in exercising the authority conferred by this Resolution, the Company shall comply with the
provisions of the Listing Manual for the time being in force (unless such compliance has
been waived by the SGX-ST) and the constitution for the time being of the Company; and

(d)  the authority conferred by this Resolution shall, unless revoked or varied by the Company
at a general meeting, continue in force until the conclusion of the next Annual General
Meeting or the date by which the next Annual General Meeting of the Company is required
by law to be held, whichever is the earlier.”

NewCo ESOS Mandate - Extract of resolution passed by the NewCo Interim Shareholder for
the authority to issue shares under the NewCo ESOS

“RESOLVED that, subject to the BMT Shareholders’ approval of the Scheme being obtained at
the Court Meeting, the BMT Shareholders’ approval of the NewCo ESOS Proposal being obtained
at the EGM to be held after the Court Meeting and the Scheme becoming effective, authority be
and is hereby given to the Directors of the Company pursuant to the NewCo Constitution to:

(a) establish and administer the NewCo ESOS;

(b)  modify and/or alter the NewCo ESOS at any time and from time to time provided that such
modification and/or alteration is effected in accordance with the rules of the NewCo ESOS;
and

(c) (i) offer and grant options in accordance with the rules of the NewCo ESOS (including
options over shares at a subscription price per share set at a discount to the market price
of a share) and (ii) allot and issue or deliver from time to time such number of fully paid-up
NewCo Shares as may be required to be issued pursuant to the exercise of the options
granted under the NewCo ESOS (“Options”), provided always that the aggregate number
of NewCo Shares over which the Options may be granted pursuant to the NewCo ESOS
on any date, when added to the number of NewCo Shares issued or issuable and/or
transferred or transferable in respect of all Options granted under the NewCo ESOS and
any NewCo Shares subject to any other share schemes of NewCo (including the NewCo
PSP), shall not exceed fifteen per centum (15%) of the issued NewCo Shares (excluding
treasury shares) on the date immediately preceding the grant of an Option,

and to do all such acts and to enter into all such transactions and arrangements as may be
necessary or expedient in order to give full effect to the NewCo ESOS.”
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APPENDIX 5: EXTRACTS OF RESOLUTIONS PASSED IN RESPECT OF
THE NEWCO SHARE ISSUE MANDATE, THE NEWCO ESOS MANDATE
AND THE NEWCO PSP MANDATE

NewCo PSP Mandate - Extract of resolution passed by the NewCo Interim Shareholder for
the authority to issue shares under the NewCo PSP

“RESOLVED that, subject to the BMT Shareholders’ approval of the Scheme being obtained at
the Court Meeting, the BMT Shareholders’ approval of the NewCo PSP Proposal being obtained
at the EGM to be held after the Court Meeting and the Scheme becoming effective, authority be
and is hereby given to the Directors of the Company pursuant to the NewCo Constitution to:

(a)  establish and administer the NewCo PSP;

(b)  modify and/or alter the NewCo PSP at any time and from time to time provided that such
modification and/or alteration is effected in accordance with the rules of the NewCo PSP;
and

(c) (i) offer and grant awards in accordance with the rules of the NewCo PSP and (ii) allot
and issue or deliver from time to time such number of fully paid-up NewCo Shares as
may be required to be issued pursuant to the vesting of the awards granted under the
NewCo PSP (“Awards”), provided always that the aggregate number of NewCo Shares
over which Awards may be granted pursuant to the NewCo PSP on any date, when added
to the number of NewCo Shares issued or issuable and/or transferred or transferable in
respect of all Awards granted under the NewCo PSP and any NewCo Shares subject to
any other share schemes of NewCo (including the NewCo ESOS), shall not exceed fifteen
per centum (15%) of the issued NewCo Shares (excluding treasury shares) on the date
immediately preceding the grant of an Award,

and to do all such acts and to enter into all such transactions and arrangements as may be
necessary or expedient in order to give full effect to the NewCo PSP’
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SCHEME CONDITIONS

As referred to in paragraph 3.8 of the Letter from the Board to the Shareholders above, the
Scheme is subject to and conditional upon the satisfaction or waiver (as the case may be) of the
Scheme Conditions set out below (all capitalised terms used and not defined in this Appendix
have the same meanings given to them in this Document):

(i)

(ii)

Regulatory Approvals: all consents, authorisations, approvals or waivers from any court of
competent jurisdiction or government or governmental, semi-governmental, administrative,
regulatory, fiscal or judicial agency, authority, body, commission, department, exchange,
tribunal or entity in Singapore or otherwise (“Governmental Agencies”) necessary or
desirable to implement the Scheme and/or the Restructuring having been obtained, and
not having been withdrawn or revoked on or before the date falling on the business day
immediately preceding the Effective Date (the “Record Date”), including the following:

(a) the approval of the MAS for the Restructuring under Section 97A of the SFA and
Section 17 of the TCA;

(b)  a declaration from the MAS that, pursuant to Section 273(5) of the SFA, Subdivisions
(2) and (3) of Division 1 of Part XllII of the SFA (other than Section 257 of the SFA)
shall not apply to the offer of NewCo Shares made to the Shareholders pursuant to
the Share Exchange, for a period of six (6) months from the date of the declaration
and subject to any conditions as may be imposed by the MAS which are acceptable
to the Company and NewCo;

() a confirmation from the SGX-ST that the Restructuring is not subject to the
admission and delisting requirements under Chapter 2 and Chapter 13 of the Listing
Manual, respectively; and

(d)  the in-principle approval from the SGX-ST for this Document and the listing and
quotation of all the NewCo Shares;

Authorisations: in addition to the approvals mentioned in paragraph 1(i) above:

(@) in relation to NewCo, all authorisations, consents, clearances, permissions and
approvals as are necessary or required (for or in respect of the Restructuring and the
implementation of the Scheme) by NewCo under any and all applicable laws from all
Governmental Agencies or third parties; and

(b) in relation to the Company, all authorisations, consents, clearances, permissions and
approvals as are necessary or required (for or in respect of the Restructuring and the
implementation of the Scheme) by the Company under any and all applicable laws
from all Governmental Agencies or third parties,

(collectively, the “Authorisations”) having been obtained prior to the Record Date, and not
having been withdrawn or revoked (if applicable) on or before the Record Date and if any
of such Authorisations is subject to any conditions or requires any actions or obligations to
be taken or performed, all such actions or obligations having been duly taken or performed
on or prior to the Record Date save where the failure to obtain any such Authorisation, the
withdrawal or revocation of any such Authorisation, or the failure to meet any such condition
or take any such action or perform any such obligation in relation to such Authorisation
would not have a material effect on NewCo or the Company;
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(iii)

(iv)

(v)

(vi)

Shareholders’ Approval: the approval of the Scheme by a majority in number of
Shareholders present and voting, either in person or by proxy, at a meeting of the
Shareholders to be convened by the High Court of the Republic of Singapore (the “Court”)
to approve the Scheme (the “Court Meeting”), such majority holding not less than three-
fourths in value of the Shares held by the Shareholders present and voting either in person
or by proxy at the Court Meeting, in compliance with the requirements under Section 210(3)
of the Companies Act;

Court Order: assuming the approval in paragraph 1(iii) above is obtained, the sanction
of the Scheme by the Court being granted by way of an order of the Court (the “Court
Order”) and such Court Order having become final;

ACRA Lodgement: the lodgement of the Court Order with the Accounting and Corporate
Regulatory Authority of Singapore (“ACRA”) pursuant to Section 210(5) of the Companies
Act; and

No Legal or Regulatory Restraint: between the Announcement Date and up to the
Record Date, no injunction or other order, legal or regulatory restraint, prohibition or
condition preventing the consummation of the Restructuring or the implementation of the
Scheme (or the proposed transactions relating to the Scheme) having been issued by any
Governmental Agency or by any court of competent jurisdiction and remaining in effect as
at the Record Date.

The Scheme Conditions set out in paragraph 1(i) above have been satisfied.

The Scheme will only become fully effective and binding subject to and upon the satisfaction or
waiver (as the case may be) of all of the above Scheme Conditions (including the lodgement of
a copy of the Court Order with ACRA for registration). If any of the above Scheme Conditions is
not satisfied or waived (as the case may be) in accordance with the Scheme, the Scheme will not
become effective and binding.

Subject to the satisfaction or waiver (as the case may be) of the Scheme Conditions, it is currently
expected that the Court Order (if obtained) will be lodged with ACRA on or about 25 July 2017,
and accordingly that the Scheme will become effective on such date.
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )
No. 564 of 2017 )

IN THE MATTER OF SECTION 210 OF
THE COMPANIES ACT, CHAPTER 50

And

IN THE MATTER OF
BRITISH AND MALAYAN TRUSTEES LIMITED
(Company Registration No.: 192400010M)

...Applicant

SCHEME OF ARRANGEMENT

under Section 210 of the Companies Act, Chapter 50

Between

British and Malayan Trustees Limited

And

Its Shareholders
(as hereinafter defined)

And

British and Malayan Holdings Limited
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PRELIMINARY

In this Scheme, except to the extent that the context requires otherwise, the following expressions bear
the following respective meanings, namely:

“ACRA”

“Announcement Date”

“Books Closure Date”

“Business Day”

“CDP”

“Companies Act”

“Company”

“Court’

“Court Meeting”

“Court Order”

“Document”

“Effective Date”

“Encumbrances”

“Entitled Shareholders”

The Accounting and Corporate Regulatory Authority of Singapore

6 April 2017, being the date of the announcement made by the
Company on SGXNET in relation to, inter alia, the Restructuring
and the Scheme

A date and time (before the Effective Date) to be announced by
the Company, at which time the share transfer books and the
register of members of the Company will be closed to determine
the entitlements of the Shareholders in respect of the Scheme

A day (other than a Saturday or Sunday or public holiday) on which
commercial banks are open for business in Singapore

The Central Depository (Pte) Limited

The Companies Act, Chapter 50 of Singapore, as amended,
modified or supplemented from time to time

British and Malayan Trustees Limited (Co. Reg. No. 192400010M),
a public company limited by shares incorporated in Singapore on
19 March 1924, whose Shares are listed on the Mainboard of the
SGX-ST

The High Court of the Republic of Singapore or, where applicable
on appeal, the Court of Appeal of the Republic of Singapore

The meeting of the Shareholders to be convened and held
pursuant to an order of the Court at 10:00 a.m. on 4 July 2017 at
1 Coleman Street, #08-01 The Adelphi, Singapore 179803

The order of the Court sanctioning this Scheme under Section 210
of the Companies Act

The document dated 16 June 2017 despatched by the Company
to its Shareholders and containing, inter alia, (a) information on
the Restructuring and this Scheme, (b) the explanatory statement
required by Section 211 of the Companies Act, (c) the notice of the
Court Meeting and (d) the proxy form for the Court Meeting

The date on which this Scheme, if approved, becomes effective in
accordance with its terms

Any liens, equities, mortgages, charges, encumbrances, security
interests, hypothecations, easements, pledges, title retention, trust
arrangement, hire purchase, judgment, preferential right, rights
of pre-emption and other rights or interests conferring security or
similar rights in favour of a third party

Shareholders who are registered as holders of Shares in the
register of members of the Company and Depositors who have
Shares entered against their names in the Depository Register, in
each case, on the Books Closure Date
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“Existing Shareholder
Undertaking”

“Latest Practicable Date”

“NewCo”

“NewCo Interim Shareholder”

“NewCo Shares”

“Restructuring”

“Scheme”

“Securities Account”

“SFA”

“SGX-ST”

“SGXNET”

“Share Exchange”

“Shareholders”

“Shares”

“Undertaking Shareholder”

“%” or “per cent.”

The irrevocable undertaking given by the Undertaking Shareholder
to the Company to, inter alia, waive its rights to receive two (2)
NewCo Shares out of its total entittement of NewCo Shares under
the Share Exchange

12 June 2017, being the latest practicable date prior to the printing
of the Document

British and Malayan Holdings Limited (Co. Reg. No. 201632914Z7),
a public company limited by shares incorporated in the Republic of
Singapore on 2 December 2016

Mr. Paul Martin Pavey, the Chief Financial Officer / Chief Operating
Officer of the Company and one of the Company Secretaries of
the Company, who holds two (2) NewCo Shares as at the Latest
Practicable Date

Ordinary shares in the capital of NewCo

The acquisition by NewCo of all the Shares in consideration for
the allotment and issuance to the Entitled Shareholders of such
number of new NewCo Shares, credited as fully paid-up, on the
basis of one (1) new NewCo Share for every one (1) Share held by
each Entitled Shareholder on the Books Closure Date, subject to
the Existing Shareholder Undertaking, to be effected by way of the
Scheme

This scheme of arrangement under Section 210 of the Companies
Act, in its present form or with or subject to any modification
thereof or addition thereto in accordance with Clause 5 herein or
condition approved or imposed by the Court and agreed in writing
by the Company and NewCo

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

The Securities and Futures Act, Chapter 289 of Singapore, as
amended, modified or supplemented from time to time

Singapore Exchange Securities Trading Limited

A system network used by listed companies to send information
and announcements to the SGX-ST or any other system network
prescribed by the SGX-ST

Has the meaning ascribed to it in Clause 4 of this Scheme

Persons who are registered as holders of Shares in the register of
members of the Company or who, being Depositors, have Shares
entered against their names in the Depository Register

Ordinary shares in the capital of the Company

The Nyalas Rubber Estates Limited, being an existing Shareholder
as at the Latest Practicable Date

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

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.

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

A reference to an enactment or statutory provision shall include a reference to any subordinate legislation
made under the relevant enactment or statutory provision and is a reference to that enactment, statutory
provision or subordinate legislation as from time to time amended, consolidated, modified, re-enacted or
replaced.

Any reference to a time of day or date shall be a reference to Singapore time or date, as the case may
be, unless otherwise stated.

1. RECITALS

(A) The Company was incorporated in Singapore on 19 March 1924 and is listed on the Mainboard of
the SGX-ST.

(B) The Company’s principal activity is providing trust services to families, companies, financial
institutions, charities and high net worth individuals from its home in Singapore.

(C) As at the Latest Practicable Date, the Company has 8,758,080 issued and paid-up Shares.

(D) The primary purpose of this Scheme is the acquisition by NewCo of all the Shares in order to
restructure the Company as a wholly-owned subsidiary of NewCo.

2. CONDITIONS PRECEDENT

The Scheme is subject to and conditional upon the satisfaction or waiver (as the case may be) of
the Scheme Conditions, as set out in Appendix 6 (Scheme Conditions) to the Document.

3. TRANSFER OF SHARES

With effect from the Effective Date, all Shares are to be transferred from the Entitled Shareholders
to NewCo (a) fully paid-up; (b) free from all Encumbrances; and (c) together with all rights, benefits
and entitlements as at the Announcement Date and thereafter attaching thereto, including the right
to receive and retain all dividends, rights and other distributions (if any) declared, announced or
paid by the Company on or after the Announcement Date, save for any dividends that may be
declared, announced or paid by the Company prior to the Books Closure Date.

For the purpose of giving effect to the transfer of the Shares provided in this Clause 3:

(i) in the case of Entitled Shareholders (being Depositors), the Company shall instruct CDP,
for and on behalf of all such Entitled Shareholders, to debit, not later than five (5) Business
Days after the Effective Date, all the Shares standing to the credit of the Securities Account
of such Entitled Shareholders and credit all of such Shares to the Securities Account of
NewCo; and

(i)  in the case of Entitled Shareholders (not being Depositors), the Company shall authorise
any person to execute or effect on behalf of all such Entitled Shareholders, an instrument or
instruction of transfer of all the Shares held by such Entitled Shareholders, and every such
instrument or instruction of transfer so executed shall be effective as if it had been executed
by the relevant Entitled Shareholders.
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ISSUE OF NEW NEWCO SHARES

In consideration of the transfer of the Shares in Clause 3 of this Scheme, NewCo shall allot and
issue one (1) new NewCo Share for every one (1) Share transferred by the Shareholders (the
“Share Exchange”), save in respect of the Undertaking Shareholder who has given the Existing
Shareholder Undertaking to the Company to, inter alia, waive its rights to receive two (2) new
NewCo Shares out of its total entitlement of NewCo Shares under the Share Exchange.

Pursuant to the Scheme, the NewCo Interim Shareholder will transfer the two (2) existing issued
NewCo Shares to the Undertaking Shareholder, fully paid-up and free from any Encumbrances,
as part of such Undertaking Shareholder’s entitlement to receive NewCo Shares under the Share
Exchange, with a corresponding reduction of two (2) NewCo Shares to be allotted and issued by
NewCo to such Undertaking Shareholder under the Share Exchange.

The new NewCo Shares shall be duly authorised, validly issued and credited as fully paid-up, free
from any Encumbrances and shall rank pari passu in all respects with one another as well as with
the two (2) existing issued NewCo Shares held by the NewCo Interim Shareholder.

NewCo shall cause the share certificates for the new NewCo Shares allotted and issued pursuant
to the Scheme to be sent no later than seven (7) Business Days after the Effective Date to:

(a)  Entitled Shareholders (not being Depositors) by sending, at the risk of such Shareholders,
the same by ordinary post addressed to such Shareholders at their respective addresses in
the register of members of the Company on the Books Closure Date or, in the case of joint
Shareholders, to the address of the first named Shareholder, and neither NewCo nor the
Company shall be liable for any loss in transmission; and

(b)  Entitled Shareholders (being Depositors) by sending the same to CDP. CDP shall send to
such Depositors, by ordinary post to the address as maintained with CDP and at the risk of
such Depositors, a statement showing the number of new NewCo Shares credited to their
respective Securities Accounts.

All mandates or other instructions given by any Entitled Shareholder relating to the payment of
dividends by the Company or relating to notices or other communication in force on the Books
Closure Date shall, unless and until revoked, be deemed as on and from the Effective Date to be
valid and effective instructions to NewCo in relation to his corresponding holding of the NewCo
Shares.

From the Effective Date, all existing share certificates representing a former holding of Shares by
the Entitled Shareholders (not being Depositors) will cease to be evidence of title of the Shares
represented thereby. The Entitled Shareholders (not being Depositors) are required to forward
these existing share certificates representing their former holding of Shares to the registered office
of the Company at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803 as soon as possible,
but not later than seven (7) Business Days after the Effective Date for cancellation.

EFFECTIVE DATE

Subject to the Scheme Conditions referred to above, this Scheme shall become effective
and binding upon a copy of the Court Order sanctioning this Scheme under Section 210 of the
Companies Act being duly lodged with ACRA for registration.

The Company and NewCo may jointly consent, for and on behalf of all concerned, to any
modification of, or amendment to, this Scheme or to any condition which the Court may think fit to
approve or impose.

All costs, charges and expenses in relation to this Scheme and the Restructuring, including all
court filing fees, will be borne by the Company.
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This Scheme shall be governed by, and construed in accordance with, the laws of the Republic of
Singapore, and the Company, NewCo and the Shareholders submit to the non-exclusive jurisdiction
of the courts of the Republic of Singapore. Save as provided for in this Scheme, a person who is
not a party to this Scheme has no rights under the Contracts (Rights of Third Parties) Act, Chapter
53B of Singapore, to enforce any term or provision of this Scheme.

Dated this 16" day of June 2017.
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NOTICE OF COURT MEETING

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )
No. 564 of 2017 )

IN THE MATTER OF SECTION 210 OF
THE COMPANIES ACT, CHAPTER 50

And

IN THE MATTER OF
BRITISH AND MALAYAN TRUSTEES LIMITED
(Company Registration No.: 192400010M)

...Applicant

SCHEME OF ARRANGEMENT

under Section 210 of the Companies Act, Chapter 50

Between

British and Malayan Trustees Limited

And

Its Shareholders
(as hereinafter defined)

And

British and Malayan Holdings Limited
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1.

10.

11.

NOTICE OF COURT MEETING

NOTICE IS HEREBY GIVEN that by an Order of Court dated 30 May 2017 made in the above
matter, the High Court of the Republic of Singapore (the “Court”) has directed a meeting (the
“Court Meeting”) of Shareholders (as defined in the Schedule hereto) of British and Malayan
Trustees Limited (the “Company”) to be convened and such Court Meeting shall be held at
1 Coleman Street, #08-01 The Adelphi, Singapore 179803 on 4 July 2017 at 10:00 a.m. for the
purpose of considering and, if thought fit, approving (with or without modification) the following
resolution:

“That the Scheme of Arrangement dated 16 June 2017 proposed to be made pursuant to
Section 210 of the Companies Act, Chapter 50 of Singapore, between (i) the Company, (ii)
the Shareholders (as defined therein) and (iii) British and Malayan Holdings Limited, a copy
of which has been circulated with the Notice convening this Court Meeting, be and is hereby
approved.”

A copy of the said Scheme of Arrangement and a copy of the Explanatory Statement required
to be furnished pursuant to Section 211 of the Companies Act, Chapter 50 of Singapore
(“Companies Act”), are incorporated in the Document (as defined in the Schedule hereto) of which
this Notice forms part.

Shareholders (including any Overseas Shareholders (as defined in the Schedule hereto)) may
obtain copies of the Document and any related documents, during normal business hours on any
day prior to the date of the Court Meeting (other than a Saturday, a Sunday or a public holiday),
from the registered office of the Company at 1 Coleman Street, #08-01 The Adelphi, Singapore
179803. Alternatively, an Overseas Shareholder may write in to the Company at the same address
to request for the Document and any related documents to be sent to an address in Singapore by
ordinary post at his own risk, up to three (3) Market Days (as defined in the Schedule hereto) prior
to the date of the Court Meeting.

A Scheme Shareholder may vote in person at the Court Meeting or may appoint one (and not more
than one) proxy, whether a member of the Company or not, to attend and vote in his stead.

A form of proxy (“Proxy Form”) applicable for the Court Meeting is enclosed with the Document of
which this Notice forms part.

It is requested that Proxy Forms be deposited at the registered office of the Company at
1 Coleman Street, #08-01 The Adelphi, Singapore 179803, not less than 48 hours before the time
appointed for holding the Court Meeting.

Each Proxy Form must be executed by the appointor or his attorney duly authorised in writing.
Where a Proxy Form is executed by a corporation, it must be executed either under its common
seal or signed on its behalf by its attorney or a duly authorised officer of the corporation.

A corporation which is a Shareholder may by a resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative at the Court Meeting, in
accordance with Section 179 of the Companies Act.

In the case of joint holders of Shares, any one of such persons may vote, but if more than one of
such persons be present at the Court Meeting, the person whose name stands first in the register
of members of the Company shall alone be entitled to vote.

By the said Order of Court, the Court has appointed Mr. Lee Yung Shih Colin, a director of the
Company, or failing him, any other director of the Company, to act as Chairman of the Court
Meeting and has directed the Chairman to report the results thereof to the Court.

The said Scheme of Arrangement will be subject to, inter alia, the subsequent approval of the
Court.
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THE SCHEDULE

Expression Meaning

“Depositor” Shall have the meaning ascribed to it in Section 81SF of the SFA
“Depository Register” Shall have the meaning ascribed to it in Section 81SF of the SFA
“Document” The document dated 16 June 2017 despatched by the Company

to its Shareholders and containing, inter alia, (a) information on
the said Scheme of Arrangement, (b) the explanatory statement
required by Section 211 of the Companies Act, (c) the notice of the
Court Meeting and (d) the proxy form for the Court Meeting

“Market Day” A day on which the Singapore Exchange Securities Trading Limited
is open for trading in securities

“Overseas Shareholders” Shareholders whose registered addresses, as recorded in the
register of members of the Company or the Depository Register
maintained by The Central Depository (Pte) Limited (as the case
may be) for the service of notices and documents, are outside
Singapore

“SFA” The Securities and Futures Act, Chapter 289 of Singapore, as
amended, modified or supplemented from time to time

“Shareholders” Persons who are registered as holders of Shares in the register of
members of the Company or who, being Depositors, have Shares
entered against their names in the Depository Register

“Shares” Ordinary shares in the capital of the Company

Personal data privacy:

By submitting a proxy form appointing a proxy and/or representative to attend, speak and vote at the Court Meeting
and/or any adjournment thereof, a member of the Company and/or a depositor (a) consents to the collection, use and disclosure
of the personal data of the member and/or depositor by the Company (or its agents or service providers) for the purpose of
the processing, administration and analysis by the Company (or its agents or service providers) of proxies and representatives
appointed for the Court Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists,
minutes and other documents relating to the Court Meeting (including any adjournment thereof), and in order for the Company
(or its agents or service providers) to comply with any applicable laws, listing rules, take-over rules, regulations and/or guidelines
(collectively, the “Purposes”), (b) warrants that where the member and/or depositor discloses the personal data of the proxy
and/or representative of the member and/or depositor to the Company (or its agents or service providers), the member and/or
depositor has obtained the prior consent of such proxy and/or representative for the collection, use and disclosure by the Company
(or its agents or service providers) of the personal data of such proxy and/or representative for the Purposes, and (c) agrees that
the member and/or depositor will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and
damages as a result of the breach of warranty of the member and/or depositor.

Dated this 16" day of June 2017
Allen & Gledhill LLP
One Marina Boulevard #28-00
Singapore 018989

Solicitors for
British and Malayan Trustees Limited
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NOTICE OF EXTRAORDINARY GENERAL MEETING

BRITISH AND MALAYAN TRUSTEES LIMITED

(Incorporated in Singapore)
(Company Registration No.: 192400010M)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (the “EGM”) of British and Malayan
Trustees Limited (the “Company”) will be held at 1 Coleman Street, #08-01 The Adelphi, Singapore
179803 on 4 July 2017 at 10:15 a.m. (or as soon thereafter following the conclusion or adjournment of
the Court Meeting of the Company to be held at 10:00 a.m. on the same day and at the same place
(or its adjournment thereof)) for the purpose of considering and, if thought fit, passing (with or without
modifications) the following ordinary resolutions:

All capitalised terms in this notice of EGM which are not defined herein shall have the same meanings
ascribed to them in the document dated 16 June 2017 to Shareholders (the “Document’).

ORDINARY RESOLUTIONS

ORDINARY RESOLUTION 1: THE PROPOSED ADOPTION OF THE BRITISH AND MALAYAN
HOLDINGS EMPLOYEE SHARE OPTION SCHEME 2017

THAT subject to and conditional upon the Scheme being approved and the Scheme becoming effective:

(@) the NewCo ESOS, the rules of which are set out in the Document, be and is hereby approved and
adopted by NewCo substantially in the form set out in the Rules of the NewCo ESOS; and

(b)  the NewCo Directors be and are hereby authorised:
(i) to establish and administer the NewCo ESOS;

(i)  to modify and/or amend the NewCo ESOS from time to time provided that such
modifications and/or amendments are effected in accordance with the Rules of the NewCo
ESOS and to do all such acts and to enter into all such transactions, arrangements and
agreements as may be necessary or expedient in order to give full effect to the NewCo
ESOS;

(i)  to grant Options in accordance with the Rules of the NewCo ESOS and to allot and issue or
deliver from time to time such number of new NewCo Shares or Treasury Shares required
pursuant to the exercise of the Options under the NewCo ESOS; and

(iv) to complete and do all acts and things (including executing such documents as may be
required) as they may consider necessary, desirable or expedient for the purposes of or to
give effect to this Resolution as they think fit and in the interests of NewCo.

ORDINARY RESOLUTION 2: THE PROPOSED ADOPTION OF THE BRITISH AND MALAYAN
HOLDINGS PERFORMANCE SHARE PLAN 2017

THAT subject to and conditional upon the Scheme being approved and the Scheme becoming effective:

(a) the NewCo PSP, the rules of which are set out in the Document, be and is hereby approved and
adopted by NewCo substantially in the form set out in the Rules of the NewCo PSP; and

(b) the NewCo Directors be and are hereby authorised:
(i) to establish and administer the NewCo PSP;
(i)  to modify and/or amend the NewCo PSP from time to time provided that such modifications
and/or amendments are effected in accordance with the Rules of the NewCo PSP and to do

all such acts and to enter into all such transactions, arrangements and agreements as may
be necessary or expedient in order to give full effect to the NewCo PSP;
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(ili)  to grant Awards in accordance with the Rules of the NewCo PSP and to allot and issue or
deliver from time to time such number of new NewCo Shares or Treasury Shares required
pursuant to the Vesting of the Awards under the NewCo PSP; and

(iv) to complete and do all acts and things (including executing such documents as may be
required) as they may consider necessary, desirable or expedient for the purposes of or to
give effect to this Resolution as they think fit and in the interests of NewCo.

ORDINARY RESOLUTION 3: THE PROPOSED GRANT OF OPTIONS AT A DISCOUNT UNDER THE
BRITISH AND MALAYAN HOLDINGS EMPLOYEE SHARE OPTION SCHEME 2017

THAT subject to and contingent upon the passing of Ordinary Resolution 1, conditional upon the Scheme
being approved and subject to the Scheme becoming effective, the NewCo Directors be and are hereby
authorised to grant Options in accordance with the Rules of the NewCo ESOS with Exercise Prices
set at a discount to the Market Price, provided that such discount does not exceed 20 per cent. of the
Market Price (or such other percentage or amount as may be determined by the NewCo Committee and
permitted by the SGX-ST).

ORDINARY RESOLUTION 4: THE PROPOSED ADOPTION OF THE GENERAL SHARE ISSUE
MANDATE OF BRITISH AND MALAYAN HOLDINGS LIMITED

THAT conditional upon the Scheme being approved and the Scheme becoming effective, authority be and
is hereby given for the NewCo Directors at any time to such persons and upon such terms and for such
purposes as the NewCo Directors may in their absolute discretion deem fit, to:

(a) allot and issue NewCo Shares whether by way of rights, bonus or otherwise;

(b) make or grant offers, agreements or options that might or would require NewCo Shares to
be issued or other transferable rights to subscribe for or purchase NewCo Shares (collectively,
“Instruments”), including but not limited to the creation and issue of warrants, debentures, or other
instruments convertible into NewCo Shares; and/or

(c) issue additional Instruments arising from adjustments made to the number of Instruments
previously issued in the event of rights, bonus or capitalisation issues,

and (notwithstanding that the authority conferred by this Resolution may have ceased to be in force)
issue NewCo Shares in pursuance of any Instruments made or granted by the NewCo Directors while this
Resolution was in force, provided always that:

(i) the aggregate number of NewCo Shares to be issued pursuant to this Resolution (including NewCo
Shares to be issued in pursuance of Instruments made or granted pursuant to this Resolution)
(after deducting such number of Shares (if any) which may have been allotted and issued by the
Company pursuant to the BMT Share Issue Mandate prior to the Effective Date) does not exceed
fifty per centum (50%) of the total number of issued shares (excluding treasury shares) in the
capital of NewCo (as calculated in accordance with paragraph (ii) below), of which the aggregate
number of NewCo Shares (including NewCo Shares to be issued in pursuance of Instruments
made or granted pursuant to this Resolution) to be issued other than on a pro-rata basis to NewCo
Shareholders shall not exceed twenty per centum (20%) of the total number of issued shares
(excluding treasury shares) in the capital of NewCo (as calculated in accordance with paragraph (ii)
below);

(i)  (subject to such manner of calculation and adjustments as may be prescribed by the
SGX-ST) for the purpose of determining the number of NewCo Shares that may be issued under
paragraph (i) above, the percentage of issued shares shall be based on the total number of
issued NewCo Shares (excluding treasury shares) with reference to the number of issued shares
(excluding treasury shares) in the capital of the Company at the time the resolution to approve
the renewal of the BMT Share Issue Mandate at the 2016 AGM is passed, after deducting such
number of Shares (if any) which may have been allotted and issued by BMT pursuant to the BMT
Share Issue Mandate prior to the Effective Date, and after adjusting for:
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(A) new NewCo Shares arising from the conversion or exercise of convertible securities which
were in existence as at the time of passing of the resolution to approve the renewal of the
BMT Share Issue Mandate at the 2016 AGM,;

(B) new NewCo Shares arising from the exercise of share options or vesting of share awards
outstanding or subsisting which were in existence as at the time of passing of the resolution
to approve the renewal of the BMT Share Issue Mandate at the 2016 AGM and which
NewCo is party or subject to or which is otherwise binding on NewCo immediately after
completion of the Restructuring pursuant to the Scheme, provided the options or awards
were granted in compliance with Part VIII of Chapter 8 of the Listing Manual; and

(C) any subsequent bonus issue, consolidation or subdivision of NewCo Shares;

(i)  in exercising the authority conferred by this Resolution, NewCo shall comply with the provisions
of the Listing Manual for the time being in force (unless such compliance has been waived by the
SGX-ST) and the constitution for the time being of NewCo; and

(iv)  the authority conferred by this Resolution shall, unless revoked or varied by NewCo at a general
meeting, continue in force until the conclusion of the next Annual General Meeting or the date by
which the next Annual General Meeting of NewCo is required by law to be held, whichever is the
earlier.

BY ORDER OF THE BOARD

British and Malayan Trustees Limited
Paul Martin Pavey / Angela Ho Wei Ling
Company Secretaries

16 June 2017

Notes:

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

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

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

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

(3) A corporation which is a member of the Company may by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at the EGM, in accordance with its Constitution and Section 179 of the Act.

(4)  The instrument appointing a proxy(ies) must be deposited at the registered office of the Company at 1 Coleman Street,
#08-01 The Adelphi, Singapore 179803 not less than 48 hours before the time appointed for the EGM.

Personal data privacy:

By submitting a proxy form 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 and/or a depositor (a) consents to the collection, use and disclosure
of the personal data of the member and/or depositor by the Company (or its agents or service providers) for the purpose of
the processing, administration and analysis by the Company (or its agents or service providers) of proxies and representatives
appointed for the EGM (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes
and other documents relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents or
service providers) to comply with any applicable laws, listing rules, take-over rules, regulations and/or guidelines (collectively,
the “Purposes”), (b) warrants that where the member and/or depositor discloses the personal data of the proxy(ies) and/or
representative(s) of the member and/or depositor to the Company (or its agents or service providers), the member and/or depositor
has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or
its agents or service providers) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (c) agrees
that the member and/or depositor will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and
damages as a result of the breach of warranty of the member and/or depositor.
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PROXY FORM FOR USE AT THE COURT MEETING

IMPORTANT:

1. For investors who have used their CPF moneys to buy Shares in British and Malayan Trustees Limited, this Document is forwarded to them
at the request of their CPF Approved Nominees and is sent solely FOR INFORMATION ONLY.

2. This Proxy Form is not valid for use by CPF Investors and shall be ineffective for all intents and purposes if used or purported to be used by
them.

3. CPF Investors who wish to vote should contact their CPF Approved Nominees.

BRITISH AND MALAYAN TRUSTEES LIMITED

(Incorporated in Singapore)
(Company Registration No.: 192400010M)

FORM OF PROXY FOR USE AT THE COURT MEETING
(OR AT ANY ADJOURNMENT THEREOF)

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )
No. 564 of 2017 )

IN THE MATTER OF SECTION 210 OF
THE COMPANIES ACT, CHAPTER 50

And

IN THE MATTER OF
BRITISH AND MALAYAN TRUSTEES LIMITED
(Company Registration No.: 192400010M)

...Applicant

SCHEME OF ARRANGEMENT

under Section 210 of the Companies Act, Chapter 50

Between

British and Malayan Trustees Limited

And

Its Shareholders
(as hereinafter defined)

And

British and Malayan Holdings Limited



PROXY FORM FOR USE AT THE COURT MEETING

*|/We, (Name(s))

(NRIC/Passport/Co.Reg.No(s)) of

(Address(es))

being a member/members (a “Shareholder” or the “Shareholders”) holding ordinary shares (“Shares”) in
the capital of British and Malayan Trustees Limited (the “Company”), hereby appoint the following person:

Name Address NRIC/Passport Number

or failing *him/her, the Chairman of the Meeting or such other person as the Chairman may designate,
as *my/our proxy to attend, speak and vote for *me/us on *my/our behalf at the Court Meeting to be
held at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803 on 4 July 2017 at 10:00 a.m. and at
any adjournment thereof for the purpose of considering and, if thought fit, approving (with or without
modification) the Scheme of Arrangement referred to in the notice convening the Court Meeting, and at
such Court Meeting (or at any adjournment thereof) to vote for *me/us and in *my/our name(s) for the
said Scheme (either with or without modification, as *my/our proxy may approve) or against the said
Scheme as hereunder indicated.

*I/We direct *my/our proxy to vote for or against the Scheme at the Court Meeting. If no specific direction
as to voting is given *my/our proxy will vote or abstain from voting at *his/her discretion as *he/she will on
any other matter arising at the Court Meeting. If no person is named in the above boxes, the Chairman
of the Court Meeting shall be *my/our proxy to vote, for or against the Scheme at the Court Meeting, for
*me/us and on *my/our behalf at the Court Meeting and at any adjournment thereof.

If you wish to vote “for” the Scheme referred to in the notice convening the Court Meeting, please indicate
with a tick (v) in the box marked “For” as set out below. If you wish to vote “against” the Scheme referred
to in the notice convening the Court Meeting, please indicate with a tick (v) in the box marked “Against”
as set out below. DO NOT TICK IN BOTH BOXES.

Resolution For Against

To approve the Scheme of Arrangement

* Delete where applicable.

Datedthis __ day of 2017.

Number of Shares Held:

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

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS FORM
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Notes:

(1) A Shareholder entitled to attend and vote at the Court Meeting is entitled to appoint one (and not more than one) proxy
to attend and vote instead of him. A proxy need not be a member of the Company. The appointment of a proxy by this
instrument shall not preclude a Shareholder from attending and voting in person at the Court Meeting. If a Shareholder
attends the Court Meeting in person, the appointment of a proxy shall be deemed to be revoked, and the Company reserves
the right to refuse to admit such proxy to the Court Meeting.

(2)  All capitalised terms used herein and defined in the notice of Court Meeting shall, unless otherwise defined herein, bear the
respective meanings ascribed thereto in the said notice of Court Meeting.

(3) In the space provided for “Number of Shares Held”, a Shareholder should insert the number of Shares held in the instrument
of proxy and in respect of which he wishes to cast his vote. If no number is inserted, this form of proxy shall be deemed to
relate to all the Shares registered in his name(s) in the register of members of the Company.

(4) To be effective, the instrument appointing a proxy must be deposited at the registered office of the Company at 1 Coleman
Street, #08-01 The Adelphi, Singapore 179803, not less than 48 hours before the time appointed for holding the Court
Meeting.

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

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

(7) A corporation which is a Shareholder may authorise, by a resolution of its directors or other governing body, such person as it
thinks fit to act as its representative at the Court Meeting, in accordance with Section 179 of the Companies Act, Chapter 50
of Singapore.

(8)  Any alteration made to this form of proxy shall be initialled by the person who signs it.

(9) The Company shall be entitled to reject the instrument appointing a 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 a proxy. In addition, in the case of Shares entered in the Depository Register, the Company may reject
any instrument appointing a proxy lodged if the Shareholder, being the appointor, is not shown to have Shares entered
against his name in the Depository Register as at 72 hours before the time appointed for holding the Court Meeting, as
certified by The Central Depository (Pte) Limited to the Company.

Personal data privacy:

By submitting a proxy form appointing a proxy and/or representative to attend, speak and vote at the Court Meeting and/or any
adjournment thereof, a member of the Company and/or a depositor (i) consents to the collection, use and disclosure of the personal
data of the member and/or depositor by the Company (or its agents or service providers) for the purpose of the processing,
administration and analysis by the Company (or its agents or service providers) of proxies and representatives appointed for
the Court Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and
other documents relating to the Court Meeting (including any adjournment thereof), and in order for the Company (or its agents or
service providers) to comply with any applicable laws, listing rules, take-over rules, regulations and/or guidelines (collectively, the
“Purposes”), (ii) warrants that where the member and/or depositor discloses the personal data of the proxy and/or representative
of the member and/or depositor to the Company (or its agents or service providers), the member and/or depositor has obtained the
prior consent of such proxy and/or representative for the collection, use and disclosure by the Company (or its agents or service
providers) of the personal data of such proxy and/or representative for the Purposes, and (iii) agrees that the member and/or
depositor will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the
breach of warranty of the member and/or depositor.
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PROXY FORM FOR USE AT THE EXTRAORDINARY GENERAL MEETING

BRITISH AND MALAYAN TRUSTEES LIMITED | mrorranr:

(Incorporated in Singapore) 1. For investors who have used their CPF moneys to
(Company Registration No.: 192400010M) buy Shares in British and Malayan Trustees Limited,

this Document is forwarded to them at the request
of their CPF Approved Nominees and is sent solely
FOR INFORMATION ONLY.

FORM OF PROXY FOR USE AT THE z ;:\]/iesstsrrs?);ﬁd':;:?ll :)Se ?noetffgjtlllvi Ig: aLIJIS;t:rzltsc;ZZ
EXTRAORDINARY GENERAL MEETING purposes if used or purported to be used by them.
(OR AT ANY ADJOURNMENT TH EREOF) 3. CPF Investors who wish to vote should contact their

CPF Approved Nominees.

*1/We (Name(s)) (NRIC/Passport/Co.Reg.No(s))

of (Address(es))

being a member/members (a “Shareholder” or the “Shareholders”) holding ordinary shares (“Shares”)
in the capital of British and Malayan Trustees Limited (the “Company”), hereby appoint the following
person(s):

Name NRIC/Passport Number |Proportion of Shareholdings
No. of Shares %

Address

*and/or (delete as appropriate)
Name NRIC/Passport Number |Proportion of Shareholdings
No. of Shares %

Address

or failing *him/her/them, the Chairman of the Extraordinary General Meeting (“EGM”) or such other
person as the Chairman may designate, as *my/our proxy(ies) to attend, speak and vote for *me/us on
*my/our behalf at the EGM to be held at 1 Coleman Street, #08-01 The Adelphi, Singapore 179803 on
4 July 2017 at 10:15 a.m. (or as soon thereafter following the conclusion of the Court Meeting to be held
at 10:00 a.m. on the same day and at the same place (or its adjournment thereof)) for the purpose of
considering and, if thought fit, approving (with or without modification) the Ordinary Resolutions referred
to in the Notice of EGM, and at such EGM (or at any adjournment thereof) to vote for *me/us and in *my/
our name(s) for the said Ordinary Resolutions (either with or without modification, as *my/our proxy(ies)
may approve) or against the said Ordinary Resolutions as hereunder indicated.

(Please indicate with an “X” in the spaces provided if you wish for all your vote(s) to be cast for or against
the Ordinary Resolutions as set out in the Notice of EGM. Alternatively, please indicate the number of
votes as appropriate. In the absence of specific directions, the proxy/proxies will vote or abstain as he/
they may think fit, as he/they will on any other matter arising at the EGM.)

No. of Votes | No. of Votes
Ordinary Resolution For Against

Ordinary Resolution 1
To approve the proposed adoption of the British and Malayan Holdings
Employee Share Option Scheme 2017

Ordinary Resolution 2
To approve the proposed adoption of the British and Malayan Holdings
Performance Share Plan 2017

Ordinary Resolution 3
To approve the proposed grant of Options at a discount under the

British and Malayan Holdings Employee Share Option Scheme 2017
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No. of Votes | No. of Votes
Ordinary Resolution For Against

Ordinary Resolution 4
To approve the proposed adoption of the general share issue mandate
of British and Malayan Holdings Limited

Dated this ____ day of 2017.

Total number of Shares held in: | No. of Shares
CDP Register
Register of Members

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

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS FORM

Notes:

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

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

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

(2)  All capitalised terms used herein and defined in the notice of EGM shall, unless otherwise defined herein, bear the respective
meanings ascribed thereto in the said notice of EGM.

(3) Please insert the total number of Shares you hold. If you have Shares entered against your name in the Depository Register
(as defined in Section 81F of the Securities and Futures Act, Chapter 289 of Singapore), you should insert that number
of Shares. If you have Shares registered in your name in the register of members of the Company, you should insert that
number of Shares. If you have Shares entered against your name in the Depository Register and Shares registered in your
name in the register of members of the Company, you should insert the aggregate number of Shares entered against your
name in the Depository Register and registered in your name in the register of members of the Company. If no number is
inserted, the instrument appointing a proxy(ies) shall be deemed to relate to all the Shares in the capital of the Company held
by you.

(4)  If however, notwithstanding the completion and lodgment of the instrument of proxy(ies) by the Shareholder, the Shareholder
attends the EGM in person, the instrument of proxy submitted by that Shareholder shall be rendered null and void by such
attendance.

(5) To be effective, the instrument appointing a proxy(ies) must be deposited at the registered office of the Company at 1
Coleman Street, #08-01 The Adelphi, Singapore 179803, not less than 48 hours before the time appointed for holding the
EGM.

(6) The instrument appointing a proxy(ies) must be under the hand of the appointer or of his attorney duly authorised in writing.
Where the instrument appointing a proxy(ies) is executed by a corporation, it must be executed either under its common seal
or under the hand of its duly authorised officer or attorney.

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

(8) A corporation which is a Shareholder may authorise, by resolution of its directors or other governing body, such person as
it thinks fit to act as its representative at the EGM, in accordance with Section 179 of the Companies Act, Chapter 50 of
Singapore.

(9)  Any alteration made to this form of proxy shall be initialled by the person who signs it.

(10) The Company shall be entitled to reject the instrument appointing a proxy(ies) 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 a proxy(ies). In addition, in the case of Shares entered in the Depository Register, the Company
may reject any instrument appointing a proxy(ies) lodged if the shareholder, being the appointor, is not shown to have Shares
entered against his name in the Depository Register as at 72 hours before the time appointed for holding the EGM, as
certified by The Central Depository (Pte) Limited to the Company.

Personal data privacy:

By submitting a proxy form 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 and/or a depositor (a) consents to the collection, use and disclosure
of the personal data of the member and/or depositor by the Company (or its agents or service providers) for the purpose of
the processing, administration and analysis by the Company (or its agents or service providers) of proxies and representatives
appointed for the EGM (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes
and other documents relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents or
service providers) to comply with any applicable laws, listing rules, take-over rules, regulations and/or guidelines (collectively,
the “Purposes”), (b) warrants that where the member and/or depositor discloses the personal data of the proxy(ies) and/or
representative(s) of the member and/or depositor to the Company (or its agents or service providers), the member and/or depositor
has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or
its agents or service providers) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (c) agrees
that the member and/or depositor will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and
damages as a result of the breach of warranty of the member and/or depositor.
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