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ACCOUNTING AND CORPORATE REGULATORY AUTHORITY m FlLE
(ACRA)

Company No: 198402850E

CERTIFICATE CONFIRMING INCORPORATION OF COMPANY UNDER THE
NEW NAME

This is to confirm that KYODO-ALLIED INDUSTRIES LTD incorporated

under the Companies Act on 02/08/1984 did by a special resolution resolve
to change its name to WEIYE HOLDINGS LIMITED and that the company is
now known by its new name with effect from 10/08/2011.

GIVEN UNDER MY HAND AND SEAL ON 11/08/2011.

— > —

NURHAYATI NONGCHIK

ASST REGISTRAR
ACCOUNTING AND CORPORATE REGULATORY AUTHORITY (ACRA)

SINGAPORE
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FORM 20
THE COMPANIES ACT, CAP. 50
SECTION 31(3)

CERTIFICATE OF INCORPORATION ON
CONVERSION TO A PUBLIC COMPANY

COMPANY NAME : KYODO-ALLIED INDUSTRIES PTE LTD

COMPANY NO. : 198402850E

THIS IS TO CERTIFY THAT THE ABOVENAMED COMPANY, WHICH WAS
ON 02/08/1984 INCORPORATED UNDER THE COMPANIES ACT AS A
COMPANY LIMITED BY SHARES, DID ON 26/12/2001 CONVERT TO A
PUBLIC COMPANY AND THAT THE NAME OF THE COMPANY KOW IS

KYODO~ALLIED INDUSTRIES LTD.

GIVEN UNDER MY HAND AND SEAL ON 26/12/2001

OW YONG TU EONG

SENIOR ASST REGISTRAR OF COMPANIES AND BUSINESSES
SINGAPORE
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FORM S
: THE COMPANIES ACT, CAP, 185.
Section 16(4).

No. of Company
02850/1984-E

CERTIFICATE OF INCORPORATION OF PRIVATE COMPANY

Thisis to certify that  KYODO~ALLIED INDUSTRIES FIE
LYD

is incorporated under the Companies Act, Cap. 185,0on  02/08/1984

and that the company is a private company limited by shares,

Given under my hand and seal on 0270871754

Cl*/méi“/T

CHIAM BOON KENG

Registrar of Companies & Businesses
Republic of Singapore.
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IZFILE - Notice of special resolution of change of local company name Page 1 of 2

[TEAFILE

B 00A BC NP BTRANSHCTIONS [ some T rocour ]
Notice of special resolution of change of local cdmpany name
Piease fill in the following information. Fields markad * must be completed.,

Record saved successfully.

Special Resolution Made
Company Name : KYODO-ALLIED INDUSTRIES LTD

Nature of Meeting := Members

(O Meeting deemed held
® Meeting held

371 BEACH ROAD #09-06/11 KEYPOIN

Please select one option :=

If 'Meeting held' is selected, please

specify Place of Meeting : SINGAPORE 195597
Date of Meeting : * 22/07/2011 (dd/mm/yyyy)
Attachment (Copy of resolution) :+

Note :
Uploaded file name will be changed by (Click 'Browse' to selact file for attachment)

suffixing time-stamp with the actual fite
name as fllenameyyyymmddmisstt
Maximum File Size : 2048 K8

001Kyodo-Allled - Notice of Reso(change of
name).pdf

Person(s) signing the resolution or the minutes incorporating the resolution or
the written resolution (section 184A or 184G)
[[}S0184137H / LEE SEN CHOON / DIRECTOR
[]50276065G / LEE SIN SWAN @ LEE SENG SUAN /

i SECRETARY
If a director/ secretary signed the 1543655631 / CHOONG WEI SIONG / DIRECTOR

above, please select accordingly ;. =11 489018A / LING CHUEN / DIRECTOR
[¥)S2176134F / LEE ZONG TANG / DIRECTOR
(152720569 / HIROSHI NAKAGAWA / DIRECTOR

If @ person other than a director /
secretary signed the above,
please enter name(s) and
capacity(ies) or designation of
person(s) who signed the
resolution or the minutes
incorporating the resolution or
the written resolution :

Registration of company name without addition of "Limited” or "Berhad"

(0T have obtained Minister's licence to register without the addition of the word "Berhad”

or "Limited" to the proposed company name.
1 have not obtained Minister's licence and would like to apply for it now,

https://www.psi.gov.sg/NASApp/tmf/TMF Serviet 10/08/2011
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/BIZFILE - Notice of special resolution of change of local company name Page 2 of 2

Attachment ;

{Please attach appéication letter for

Minister's licence If you wish to apply for it

now ) .
[(Browse... ]

Note : (Click "Browse" to select file for attachment)

Uploaded file name will be changed by

suffixing me-stamp with the actual file

name as filenameyyyymmddmisstt

Maximum File Size : 2048 XB

Declaration

I, KOH EE KOON , a prescribed person , declare the information which has been
submitted herein to be true to the best of my knowledge.

+ [ save |[ Reset || Submit |

httos://www.psi.gov.se/NASAop/tmf/ TMFServiet 10/08/2011
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NOTICE OF RESOLUTION

Name of Company: KYODO-ALLIED INDUSTRIES LTD
Company No: 198402850E

SPECIAL RESOLUTION

PROPOSED CHANGE OF NAME OF THE COMPANY FROM ‘KYODO-ALLIED
INDUSTRIES LTD' TO ‘WEIYE HOLDINGS LIMITED'

THAT subject to and contingent upon all the Ordinary Resolutions being passed and the
Acquisition being completed, the name of the Company be changed to 'Weiye Holdings
Limited' and that the name 'Weiye Holdings Limited’ shall be substituted for 'Kyodo-Allied
Industries Ltd’, wherever the latter name appears in the Company’s Memorandum and Articles
of Association.

This special resolution was duly passed at the
Extraordinary General Meeting of the Company duly
convened and held on 22 July 2011.

Lee Seng Suan
Company Secretary
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BIZFILE - Notice of Resolution Page 1 of 1

biz[j[!:

Notice of Resolution
Please fill in the fallowing information. Flelds marked * must be completed,

Record saved successfully.
Notice of Resolution

Registration No. : 198402850E

Company Name : KYODO-ALLIED INDUSTRIES LTD

Nature of Meeting :+ r@mpg;g !

Place of Meeting :+ 371 BEACH ROAD #09-06/11
KEYPOINT, SINGAPORE 199597

Date of Meeting :~ 22/07/2011 (dd/mm/yyyy)

Resolution Type :+ Ordinary Resolution . i

ORDINARY AND SPECTAL RESOLUTIONS
Description := - PLEASE REFER ATTACHMENT
(max 2000 charecters)

Attachment :+
(copy of resolution)

Uploaded file name will be cha fixin
Begtemp with the et e a0d by SUMXING o 1ndustries Lt - Notice of Resolutions20110802105439,pdf

filenameyyyyMMddmmsstt
Maximum File Size : 2048 K8

Person(s) signing the resolution or the minutes Incorporating the resolution or
the written resolution (section 184A or 184G)
[[)S0184137H / LEE SEN CHOON / Director
[[150276065G / LEE SIN SWAN @ LEE SENG
’ SUAN / Secretary
;‘;‘; v‘:’ e‘i"a’::::l':gra\’ccs")grgfés‘? [1S1362563H / CHOONG WEI SIONG / Director
! ; []S1489018A / LING CHUEN / Director
[V1S2176134F / LEE ZONG TANG / Director
71527205691 / HIROSHI NAKAGAWA / Director

If a person other than a director /

secretary signed the above, please - S——
enter name(s) and capacity(ies) or

designation of person(s) who signed

the resolution or the minutes

incorporating the resolution or the

written resolution :

Declaration by Professional Body/Service Bureau

I, CHIA AH NGIT, a prescribed person, declare the information which has been submitted
herein to be true and to the best of my knowledge.

| Save || Submit H Reset |

hetps:/fwww.psi.gov.sg/NASApp/tmf/TMFServiet 02/08/2011
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NOTICE OF RESOLUTIONS

Name of Company: KYODO-ALLIED INDUSTRIES LTD
Company No: 198402850E

AS ORDINARY RESOLUTIONS

Resolution 1: Proposed acquisition of the entire issued and paid-up share capital
of Great Spirit Management Limited ("Great Spirit?) from Well Fal
International Limited, Earn Prosper Limited, Ring Bond Limited, and
Max Fill International Limited, (collectively, the “Vendors”)

THAT subject to and contingent upon Resolutions 2 3, 4, 5, 6 and 7 being passed,

(a) approval be and is hereby given to the Company for the acquisition of the entire
issued and paid-up share capital of Great Spirit, from the Vendors (the
“Acquisition”) on the terms and subject to the conditions of the Sale and
Purchase Agreement dated 10 March 2011 and amended by the Supplemental
Agreement entered dated 24 May 2011 entered Into between the Company and
the Vendors; and

(b) authority be and Is hereby given for the Directors of the Company to take such
steps, enter into all such transactions, arrangements and agreements and execute
all such documents as may be necessary or expedient for the purposes of giving
effect to the Acquisition or to give effect to this Resolution or the transactions
contemplated by the Acquisition.

Resolution 2: Proposed consolidation of every 3.5 existing Shares of the Company
into one (1) Consolidated Share

THAT subject to and contingent upon Resolutions 1, 3, 4, 5, 6 and 7 being passed, approval
be and is hereby given to the Company for the consolidation of every 3.5 ordinary shares in
the capital of the Company held by Shareholders of the Company, at & books closure date to
be determined, into one (1) Consolidated Share in the capital of the Company, fractional
entittements to be disregardad.

Resolution 3: Proposed allotment and issue of the Consideration Shares to the
Vendors andlor its designated holders

THAT subject to and contingent upon Resolutions 1, 2, 4, 5, 6 and 7 being passed, pursuant to
Section 161 of the Companies Act, the Directors be and are hereby authorised to allot and
issue 1,643,835,616 new ordinary shares in the capital of the Company (the "Consideration
Shares”) to the Vendoers and its designated hoiders, at an Issue Price of S$0.385 per share,
credited as fully-paid, in satisfaction of the consideration for the Acquisition.

Resolution 4: Whitewash Resolution for the waiver by Independent Shareholders
of their right to receive a mandatory general offer from the Vendors

and its concert parties

THAT subject to and contingent upon Resolutions 1, 2, 3, 5, 6 and 7 being passed and
pursuant to the letter dated 3 May 2011 from the Securities Industry Council, the Shareholders
of the Company who are independent of the Vendors and its concert parties, on a poll taken,
do hereby unconditionally and irrevocably waive their right to receive a General Offer for all the
shares held by them o be made by the Vendors and its concert parties at the highest price
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NOTICE OF RESOLUTIONS

Narme of Company:  KYODO-ALLIED INDUSTRIES LTD 2
Company No: 198402850E

paid or agreed to be paid by the Vendors and its concert parties in the 6 months prior to the
Vendors and its concert parties incurring the General Offer obligation under Rule 14 of the
Code, as a result of the acquisition by the Vendors (and Its concert parties) of more than 30%
of the voting rights in the Company pursuant to the aliotment and issue of the Consideration

Shares.

Resolution 5: Proposed allotment and issue of 49,315,068 new Shares to Stone
Villa Limited in satisfaction of the consideration for the Consultancy

Agreement

THAT subject to and contingent upon Resolutions 1, 2, 3, 4, 6 and 7 being passed and the
Acquisition being completed, the Directors be and are hereby authorised to aliot and issue
49,315,068 new ordinary shares to Stone Villa Limited in accordance with the Consultancy
Agreement, at an Issue Price of $$0.365 per share, credited as fully-paid.

Resolution 6: Proposed appointment of new directors of the Company

THAT subject to and contingent upon Resolutions 1, 2, 3, 4, § and 7 being passed and the
Acquisition being completed and subject further to their individual consent to act, the following
persons be appointed as directors of the Company with effect from Completion:

Zhang Wei

Chen Zhiyong

Zhang Jianwei

Dong Xincheng

Chia Wei Ho

Marcus Chow Wen Kwan

AS SPECIAL RESOLUTION

Resolution 7: Proposed change of name of the Company from ‘KYODO-ALLIED
INDUSTRIES LTD' TO ‘WEIYE HOLDINGS LIMITED'

THAT subject to and contingent upon all the Ordinary Resolutions being passed and the
Acquisition being completed, the name of the Company be changed to 'Weiye Holdings
Limited' and that the name ‘Weiye Holdings Limited’ shall be substituted for 'Kyodo-Allied
Industries Ltd’, wherever the latter name appears in the Company's Memorandum and Articles

of Association.

Thase ordinary and special resolutons were duly
passed at the Extraordinary General Meeting of the
Company duly convened and held on 22 July 2011.

Lee Seng Suan

Company Secretary =
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2 THe Companies Act 5
(Cuarres 50) Form
s The Companies Regulations 1987
. #Sections 17 (7), 26 (2), 30 (4), 31 (1) and (2), 1

33 (9), 34, 186 (1), 227B (1) and 290 (2)/
Regulations 24 and 66

NOTICE OF RESOLUTION Folio No

Name of Company: KYODO-ALLIED INDUSTRIES PTE LTD

Company Na: 198402850E

The Registrar of Companies & Businesses,
Singapore
At a (general) meeting of the *membersiersdrorsidirectars of the abovenamed company duly

convened and held at . ” KMN TECK ROAD SNGAPORE 62877' ............................

ordinary/Pieecies’ resolution set out *betawdin the tannexure marked with the letter "A™ and signed by
s me for purposes of identification was *duly passed/agresd-ia,

(Set out resofution here if a copy thereof Is not annexed).

PLEASE REFER TO ANNEXURE MARKED "A"

Namefsi of personfs} who signed “this/these—rasolutionts)/minutes) washwese:
LEE ZONG TANG

The designation of the person signing the resolution(s) in the abovenamed company is:
CHAIRMAN OF THE MEETING

............

SIgnatiees . (.. @il e s P i vds
LEE ZONG TANG

Name of *DircctorfSeeretary: ... .0 i ciiriiinerioniaris
$ Delete whichever ref 0 1005 are inapplicabl
- * Delete where Inapplicable
t Where a copy of the lution & d, the i 10 be eadorsed as follows: “This is the annexure marked 2A" referred
to in the notice of resolution signed by me on the ... ... dayof ......... . sesea
; Lodged in the office of the Registrar of Companies & For Official Use
Businesses by
8 :Cisge , Coum N6 & Parviizus . .
Name: .o ons s ane Soinar s sz Lawrasa Date of Registration:
- - D ST fn LAcT 200 1 ¥
Address: i i ol Receipt No:
Ale No: 25 """""'TF'I' ’N?‘."'" Checked By:
T {GS) 2253000 : (65) 2253009
Fax No:
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This is the annexure marked “A" referred
to in the notice of resolution signed by me
on the 26 Dacember 2001

LEE ZONG TANG
DIRECTOR

Name of Company : KYODQ-ALLIED INDUSTRIES PTE LTD

Company No. : 198402850E

A,

SPECIAL RESOLUTIONS

1. CONVERSION TO PUBLIC LIMITED COMPANY

IT WAS RESOLVED THAT the Company ba converted into a public limited company and that
the Directors be authorised and directed to lake all such steps as may be necessary or proper
for effecting such conversion,

2. CHANGE OF COMPANY'S NAME

IT WAS RESOLVED THAT subject to the approval of the Registrar of Companies, the name
of the Company be changed to KYODO-ALLIED INDUSTRIES LTD and that the name
KYODO-ALLIED INDUSTRIES LTD be substituted for KYODO-ALLIED INDUSTRIES PTE
LTD wherever the latier name appears in the Company’s Memerandum and Asticles of
Association.

3. NEW ARTICLES OF ASSOCIATION

IT WAS RESOLVED THAT, subject lo the approval of the Singapore Exchange Securities
Trading Limited, the regulations contained in the typewritten document marked "A" submitted
to the Meeting and for the purpoases of identification subscribed by the Chairman be approved
and adopted as the new Articies of Association of the Company in substitution for and to the
exclusion of all the existing Articles of Association of the Company.

ORDINARY RESOLUTIONS

4. ISSUE OF SHARES

IT WAS RESOLVED THAT pursuant to the provisions of Section 161 of the Companies Act,
Cap. 50, but subject otherwise 1o the provisions of the Act and the Articles of Association of
the Company, the Directors be and are hereby authorised to issue such shares in the
Company at any time to such persens and upon such terms and conditions and with such
rights or restrictions as they may think fit and that such autherity shall continue in force until
the conclusion of the next Annual General Meeting or the expiration of the period within which
the next Annual General Meeting s requirad by law to be held, whichever is the earlier.

12242008 11.00 (2%}
SHGAPORE 148702 w1 [35qn0 1L DOC]
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5. INCR AUTHORISED CAPI

IT WAS RESOLVED THAT the authorised capital of the Company be increased from
$$2,000,000 divided into 2,000,000 ordinary shares of S$1.00 each to $$20,000,000 divided
Into 20,000,000 ordinary shares of $$1.00 each, by the crealion of an additional 18,000,000
shares of $$1.00 each.

6. NU! E
IT WAS RESOLVED as follows:-

6.1 THAT the issued and fully pald up capital of the Company be increased from
S$1,783,410 Lo S85,052 423 be capitalising the amount of $$3,269,013 from the
Company's retained eamings;

6.2 THAT the said sum of $$3,269,013 be applied in making payment in full at par for
3,269,013 new ordinary shares of $$1.00 each;

6.3 THAT such shares be distributed as fully paid to all the existing shareholders of the
Company beneficially entitied thereto as nearly as practicable in proporiion to their
shareholdings in the Company, by way of an increase in capital and not income, in
the following manner:-

Shareholders Number of Shares

Lee Zong Tang 3,070,314.43

Loh Kah Ing 32,627.62

Choong Wei Siong 32,627.62

Tan Lay Ching 32,627.62

Takeyoshl Anzawa 100,815.69
(¢o not add up to 3,269,013 due 1o
rounding off)

6.4 THAT such new shares are to be treated for all purposes as an increasa in the
nominal amount of issued share capital of the Company and not as income and
shall rank pari passu in 2l respects with and shall carry the same rights as the
existing issued ordinary shares of the Company;

6.5 THAT the Directors be and are hereby authorised to give effect to the aforesaid

bonus issue with full power to assent to any madification and/or amendment which
they may deem fit or as may be required by any authorily.

7. SUBDIVISION OF SHARES

IT WAS RESOLVED THAT the authorised share capital of $$20,000,000 divided into
20,000,000 ordinary shares of $31.00 each in the capital of the Company, of which 5,052,423
ordinary shares have been issued and are fully paid, shall be subdivided inta 400,000,000
ordinary shares of S$$0.05 each, of which 101,048,460 ordinary shares of $$0.05 each will
have been issued and fully paid.

1272402001 3103 (2K)
SINGAPDRE 45703 ¥1 [¥5qn0 11 DOC)
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8. ISSUE OF SHARES

IT WAS RESOLVED THAT pursuant to Section 161 of the Companies Act, Cap. 50, and upon
the provisions of the new Articles of Association of the Company becoming effective and the
approval of the Singapore Exchange Securities Trading Limited to the Listing being granted,
the Directors be authorised with effect from the date of the Listing to allol and issue shares in
the Company (whether by way of rights, bonus issue or otherwise) at any time and upon such
terms and conditions and for such purposes and to such persons as the Directors shall in their
absolute discretion deem fit, provided that the aggregate number of shares to be issued
pursuant to such authority shall not exceed 50 per cent, of the Issued share capital of the
Company immediately prior to the proposed issue and that the aggregate number of shares to
be issued ofher than on a pro-rata basis to the then existing shareholders of the Company
shall not exceed 20 per cent of the issued share capital of the Company immediately prior to
the proposed issue, and, unless revoked or varied by the Company in general meeting, such
authority shall continue in full force until the conclusion of the next Annual General Meeting of
the Company or the date by which the next Annual General Meeting of the Company is
required by law te be held, whichever is earlier.

9, SSUE OF ARES IN CON ON WITH LISTING
IT WAS RESOLVED THAT the Directors be authorised and directed:

(a) ta offer 18,000,000 new ordinary shares of S$0,05 each to members of the public for
subscription at such price and on such terms and conditions as the Directors may
deem fit: and

(b) pursuant to such offering to aliot and issue such shares on such terms and conditions
as the Directors may deem fit,

10. LISTING

IT WAS RESOLVED THAT the listing (the “Listing") and quotation of ‘all the issued ordinary
shares of the Company (including the 18,000,000 new shares to be alletted and issued
pursuant to the Ordinary Resolution 9(a) sel out above) on the Stock Exchange of Singapore
Dealing and Automated Quotation System (“SGX-Sesdaq") be approved, AND THAT all
actions taken or to be taken by the Directors to secure the same be approved, confirmed,
ratified and authorised as the case may be.

11. AUTHORITY TO COMPANY SECRETARY AND WHITE & CASE, COLIN NG &
PARTNERS

IT WAS RESOLVED THAT the Secretary Company Secretary or White & Case, Colin Ng &
Partners, the Solicilors 1o the Listing, be and is hereby authorised and directed lo lodge the
relevant Forms with the Registrar of Companies in refation to any and all of the aforesaid and
to update and/or amend the corporate records of the Company accordingly.

12242004 11,08 2K)
SINGAPORE 168703 w1 (383001 Docy
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THE COMPANIES ACT, CAP. 50
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

KYODO-ALLIED INDUSTRIES LTD

I. The name of the company is KYODO-ALLIED INDUSTRIES LTD

2. The registered office of the company will be situated in the Republic
of Singapore.

3. The objects for which the Company is established are:-

(a)(i) To carry on the business of manufacturers, im

- exporters of metal grills, registers, diffusers, d
B and clean room equipment and others related
) and air-conditioning, and of other ion materials,
> parts, equipment and others including
and clectrical engineering works.

(ii) To carry on the business of retaflers of electrical appliances,
machinery and equipment.

of building construction including

(b) To camy on the busi
echanical and electrical engineering

air-conditioning,
works,

(c) To
exp

the business as suppliers, traders, importers and
rs of iron and steel materials, decoratives, paints, oils,
cants and others for industrial and commercial
construction purposes.

113

Name.

Registered
Office.

Objects,

Amended by
Special Resolution
passed on 22
December 2015



@)

(e

(2)

To develop and turn 1o account any land acquired by or in whig)
the mepn‘;z is hlm and in particolar by laying out apd
pre same {iding purposes, constructing. alterif

pnlﬁ::?own. decorat mlnug;nz. furnishing, fitting up And
|mfnm'n3 building, planting, paving, draining, farmiog,
cultivating, letting on building lease or buildiog agreemeny and
by adva maney (0 and edtering into contract and agrange-
ments of all kinds with builders, tenants and others. |

To purchase o otherwise acquire for investment Jands/ bouses,
theatres, buildings, plantations, and immovable proper)y of sny
description or any nterest therein,

() To purchase, establish and carry on business as geoera] mwerchants,

()
®

@

(m)

manufacturers, imporiess, €Xporiers, commission ;gcn :S;L credere
ageats, removers, packers, storers, storckeepers, factg manu-
facturers of and dealers in foreign and local pfoduce, manu-
factured goods, materinls and gencral merchindise aod to

im , prepare, manufacture, reader markeible, sell, barter,
cxmpkdp.chuae.mmwmmw od otherwise deal
in or turm to account, produce goods, material; aod merchandise

generally cither in  their prepared, manyfactured or raw
state 20d o undertake, carry om and exfcute all kinds of
financial commercial trading and other manyfacturing opérations
and all business whether wholesale or retail usually carried on
by Eastern merchants,

To buy, sell, manufacture, repair, alter, fimprove, exchange, let
out oa hire, impon.m?lf:n and degl in all works, plant,
machinery, tools, utensils, appliancel, apparatus, products,
materials, substances, artickes and thiggs capable of being used
in any business which this company if com o carry on or
required by any customers of or pgrsons having dealings with
the company or commonly dealt i byﬁ?ommga@dinny
such business or which may seemy ca of being pto&ublz
dealt with in coanection therewitf and 10 manufacture, experi

ment with, render marketable and/deal in all products of residual
and by-products incidental to or pbtained in any of the businesses
carried on by the company.

To purchase or otherwisz acqubre and bold and charter ships and
vessels of all kinds. v

To pucchase take on leasy o in exchange hire or otherwise
m::rc any real or persong] property licences rights o privileges
h the company may Abink necessary or convenient for the
B\n of its business ahd to coastruct, maintain and alter any
2s or works ncosfsary or coavenient for the purposes of

the company.

To purchase or othofwise acquire, issue, re-issue, sell,
:lludki‘:’)?s! in shares, flocks, bonds, debentures and securities of

To apply for purcliase or otherwise acquire any patents, brevets
d'invention, licenges, concessions and the like. conferring any
exclusive or nongxclusive or lmited right to use or any sscret
or other informition as to any invention or preparation which
may seem capable of being used for any of the purposes of the
company or thf acquisition of which may secem calculated directly
or indirectly (b benefit the company aad to use, exercise, develop
or grant licghces in respect of or otherwise turn 10 account the
propesty rights or information so acquired.

To erect, foostruct, lay down, enlarge, alter and maintain any
roads, rfilways, tramways, sidings, bridges, reservoirs, ship
building fyards, shops, stores, factories, building works, plant and
machingry necessary or convenient for the company's business,
and 19/ contribute o or subsidise the erection, construction and
maisténance of any of the above.

To porrow or raise or sccure the payment of mooey for the
purposes ol or in connection with company's business, and
of the purposes of or in comoection with the borrowing or
raksing of moaey by the company to become 2 member of rny
building socisty.
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.ol dividend, repayméc

3)

To mortgage and charge the undertaking of all or any of the
real and personal property and assets, present or fu d
;llornny‘o!themlledupmllortheﬁmcbdngo( he
eom;;:z.mdw{sue_upnorna emium or discount, And
for consideration and with subject to such rights,
powm,privikguandcmdldouumybethougmﬁ:. n-
tures or debenture stock, either permanent or redeemaple or
repayable, and colfaterally or further to secure any secu ties of
the company by a trust deed or other assurance.

To fssue and deposit any securities which the company fas powér
to issue by way of mortgage to secure any sum les; than the
nominal amount of such securities, and also by way/of sccurity
torzhaper{ormmofuyeonmcuoroluuolm:
compmyoro(iucnuomusorotbcrpemmoroorpoudm
baving dealings with the Company, or in who business or
uhnzidcmldm the company is interested, whethér directly or

To guarantee the obligations and contracts ¢l customers and
others,

To make advances to customers and othefs with or without
security, and upon such terms as the Compagy may approve,

To grant pensions, allowances, gratuilies agd bonuses to officers,
€x-0! employees or ex-cmployees of the com y Of its
predecessors in business or the dependan orconneamofsuch
to establish and maintain or concur in establishing aod
maintaining trusts, funds or schemes (whether contributory or
noa-contributory) with a view o provide pensions or other beocfits
for any such persons as aforesaid, thei degmdlnuorooooectbu
andtosupponouubscribcmani pritable funds or institutions,
the support of which , in the /opinion of the direciors, be
calcplated direcdy or i y tg beoefit the company or its
employees, and to institule 2nd maintzin any or other
establishment or profit-sharing scheme calculated 10 advance the
interests of company or its offic or employess.

To draw, make, aemg:. endorsk, negotiate, discount and execuls
promissory potes, bills of exchange and other pegotiable instru-
mweuts,

To invest and deal with thf moncys of the company not jmme-
diately required for the purposes of its business in or upen
such investments or securities and in such mapner as may {rom
time to time be delermintd.

To for any propefty or rights acquired by the company,
dthg‘ fn cash or fully/or partly paid-up sbares, with or without
erred or deferred orouredn rights or restrictions in respect
capital, voting or otberwiss, or by
any securitics which lhccompauyh:snfowutoisue.ofpudy
in one mode and pa ia another, gencrally on such terms
as the company sy
To oln mént for any or rights sold or otherwise
i or fdealt with by company, citber in cash, by
instalments or/ otherwise, or in Nw or pml&opaidal shares
of any compAny or corporation, th or witbout red of
preferred or Special rights or restrictons in mga of dividend,
repayment ¢f capital, voting or olberwise, or in debeatures or
mortgage gebes es or de stock, mortgages, or other
securities P anycommnyoroorponﬁon.wpmlyinooomode
and ps yinanotha.udgenuﬂgonsuciwmu(bc
compan may determine, and 0 bho , dispose of or otherwise
deal with any sbares, stock or securities so acquired.
To efter into any partnership or joint-purse arrangement or
arrageement for sharing profits, union of interests or co-operation
with/ any company, firm or person carrying on or proposing to
cagfy on any business within tbe objects of this company, and 10
chuire and bold, sell, deal with or dispose of shares, stock or
Jeurities of any such company, aod 10 guarantes the contracls
pr liabilitics ogor the paymest of the dividecds, interests or
a’ulotnysbara.sto&orseaumaofandwmbsw'mor
otherwise assist any such company.
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(4)
(x) To make donaticas for patriotic or for charitable purposes.

(¥) To transact any lawful busioess in @aid of the Republic /o
in the prosecution of uny war in which the Repybli
of Singapore is cogaged,

(1 Vo establish or promote or concur o establishing or p
any other company whose objects shall foclude the aghuisition
and taking over of all or any of the assets and ligbilities of
this compaay or the promotion of which shall be in ¥ny maocer
calculated to advaoce directly or indi the objecss or interests
of this company, and 1o acquire aad or dispdse of shares.
stocks or securities of and guaraatee the payment of the dividends,
interest or capital of any shares, stock or securifies issued by or
any other o tioos of wny such company

(aa) To purchaze or otherwise acquire and unde
of the business, property, assets, liabilities a
person, firm or company carrying un a
company is authorised o carry on.

(bb) To sell, improve, manage, develap, ¢
let on real, royaity, share of profits of otherwise, grant licences,
casements and other rights ic or oved, aad in any otber mannct
deal with or dispose of the underidking and all or any of ths
property and assets for the time being of the company for such
consideration as the compuny mnf ihink 6t

{ee) To amalgamate with any othgt compaay whose objects are o
include objects similar to thdse of this company, whetber by
sale or purchase (for (ully oy partly paid-up shares or otherwiss)
of the uodertaking, subject/to the liabilities of this or any such
other company as aforesafl, with or without winding up, or by
sale or purchase ((or fully or purdy paid-up shares or otherwise)
of zll or a coatrolling Interest in the shares or stock of this o:
ony such otber complny as aforesaid, or by parinership. ot
aay arrangement of wature of parinership, or in xay otber
manaer.

(dd) To distribuie aghg the arembers in $pecic woy property of the
company, of ao of sale or disposal of aay property of
the company, bt so that po distribution ameuvntiog 1o a reduction
of capital be jade except with the supction (if any) for the time
belag requirgd by law

(ec) To do all gf any of the above things in any part of tbe world, and
cither as/principals, agents, trusiees. contractors or otherwise,
and eithér slone or in conjunction with others, and either by or

ougi agents, fruslees, sub-contraciors or otherwise.

o all such things ms are incidentel or coaducive to the
be objects o¢ 2ay of them.

AND IT I9'HEREBY declared that the word “oompany™, save when ased
ia reference 1o Ahis company in this clause shall be deemed (o include any

moting

e all or any part
d transactions of any
business which this

n 10 account. exchange.

(M

partnershi gther body of persons, whether incorporated or not incorporated,
whetber domigiled in Slngapog: or clsewhere. None of the sub-clauses of this
clause or thy' objects therein specified oc the powers thereby conferred sbhall be
decmed subkidiary or auxiliary metely to the objects mentiooed in the Brst

sub-clause/of this ciause, the intention beiog tbat the objects specified in cach
¢ of this clauss shall, except where otherwise expressed in such clause, be
cpenffent main objects and shall .be in no wise limited or resteicted by
regée 10 or inteclereoce from the terms of any other sub-clauss of the nawme
company, but the company shall bave full power 10 exercise all o any
¢ powers conflerred b{ any part of this clause m any part of the world and
ithstanding that the business undertaking, property or act proposed (o be
asacted, acquired, dealt with or performed does mot fall within the objects
the first sub-clause of this clause.

4. The liability of the members is limited

400,000,000 shares of 8$$0.05 cach, The shares in the osgmat™or any increased
cveral-elesst®; and there may be attached thereto
deferred or other special rights, privileges, conditions or
capital, voting or otherwise.
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THE COMPANIES ACT, (CAP. 50)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KYODQ-ALLIED INDUSTRIES LTD
Adopted by Special Resolution passed at an Extraordinary General Meeting held on the 21% day of
December 2001.
TABLE "A" EXCLUDED
1. The regutations in Table A in the Fourth Schedule to the Companies Act, Cap. 50 Table "A" excluded.
shaf not apoly to the Company, except so far as the same are repealed or
contained in these Arlicles.
INTERPRETATION
2(1).  In these Arficles, unless the subject or context otherwise requires, the words Interpretation.

standing in the first column of the table next hereinafter contained shall bear the
meanings set opposite o them respectively in the second column thereof:-

WORDS MEANINGS

Act The Companies Act, Cap. 50, or any statutory
modification or re-enactment thereof for the lime being
in force.

Articles These articles of association as originaly framad or as
altered from time to time by Special Resolution.

Company The abovenamed Company by whatever name from
time 1o fime called.

Cul-Off Time ' Forty-sight hours before the time of the relevant General
Meelng.

Directors The directors for the time being of the Company.

Dividend Includes bonus.

Exchange The Singapore Exchange Securilies Trading Limited

and any other share, stock or securiies exchange upon
which the shares of the Campany may be listed,

QOffice The registered office for the time being of the Company,
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2

Ordinary A resolution passed by a simple majority of the

Resolution Members present and voting.

Market Day A day on which the Exchange is open for trading in
securifies,

Member A Member of the Company,

Register The Register of Members to be kept pursuant to Section
190 of the Act.

Seal The common seal of the Company.

Secretary Any person appointed to perform the duties of Secretary
of the Company and Includes any person appointed to
pesform the duties of Secretary temporarily.

Singapore The lawful currency of the Republic of Singapore.

Dollar(s)

Speacial A resolution having the meaning assigned therato by

Resolution Section 184 of the Act,

Statutes The Act and every other statute for the time being in
force  conceming companies and affecting the
Company.,

2(2).  The words "Depositac”, "Depository”, "Depository Agent” and "Depository Register”

2(3).

2(4),

2(5).

2(6).
2(7).
2(8).

shall have the meanings respectively as used in these Articies ascribed to them in
the Act.

Relerences in these Arlicles to "holders” of shares or any class of shares shall:-

(a) exclude the Depository except where otherwise expressly provided for in
these Articles or where the terms “registered holder” or "registered holders"
are used in these Articles; and

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

and the words "holding” and “held” shall be construed accordingly.

Writing sha! include printing and lithography and any other mede or modes of
reprasenting or reproducing words in a visible form.

Words importing the singular number only shall Includa the plural number, and vice
versa,

Words importing the masculine gender only shall include the feminine gender.
Woards importing persons shall include corporations,

Subject as aforesaid, any words or expressions used in the Act shall, except where
incansistent with the subject or context, bear the same meaning in these Articles,
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6(1).

6(2).

COMMENCEMENT OF BUSINESS

Any branch or kind of business which the Company Is either expressly or by
implication authorised to undertake may be underiaken by the Directors at such
time or times as they shall think fit, and further may be suffered by them to be in
abeyance whether such branch or kind of business may have been actually
commenced or nol so long as the Directors may deem it expedient not to
commence or proceed with such branch or kind of business.

The Office shall be at such place as the Directors shall from time to time decide,

SHARES

Subject to the Statutes, no shares may be issued without the prior approval of the
Company in General Meeting but subject thereto and to these Articles relating to
new shares and to any special right attached to any share for the time belng issued,
the Directors may aflot {with or without conferring any right of renunciation), grant
options over or otherwise dispose of the same lo such persons on such terms and
conditions (including such consideration} and at a premium or otherwise and at
such time as the Directors determine Provided Always that:-

(a) no shares may be issued at a discount excepl in accordance with the
Statutes; and

(o) the rights attaching to shares of a ciass other than ordinary shares shall be
expressed in the resolution creating the same.

The Company in General Meeting may by Ordinary Resolution authorise the
Directors to exercise any power of the Company to issue shares, such authority
being confined to a particular exercise of that power or generally. Any such
authority may be unconditional or subject to conditions and shall continue in force
until the conclusion of the Annual General Meeting commancing next after the date
on which the approval was given or the expiration of the periad within which the next
Annual General Meeting after that date is required by law to be held whichever is
the earlier but may be previously revoked or varied by the Company in General
Meeting Provided Always that no shares may be issued to transfer 3 controfling
interest without prior approval of the Company in General Meeting,

Subject to the terms and conditions of any application for shares, the Directors shall
allot shares applied for within ten Market Days of the closing date (or such other
period as may be approved by the Exchange) of any such application. The
Directors may, at any time &fter the allotment of any share but before any person
has been entered in the Register as the holder therec! or before such share is
entered against the name of a Depositor in the Depositary Register, as the case
may be, recognise a renunciation thereof by the allottee in favour of some other
person and may accord to any aliottee of such share a right to effect such
renunciation upon and subject ta such terms and condifions as the Directors may
think fit.
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10.

1.

12,

Any shere In the Company may be issued with such preferred, qualified, deferred or
other special rights, privileges and conditions or such restrictions, whether in regard
to dividend, return of capital, vofing or otherwise, as the Company may from time to
time by Ordinary Resolution determine, and subject to the Statutes, the Company
may issue preference shares which are or, at the option of the Company, are liable
to be redeemed on such terms and in such manner as the Company before the
issue thereof may by Ordinary Resolution determine Provided Alveays that the total
nominal value of issued preference shares shall not at any time exceed the total
nominal value of the issued ordinary shares for the time being.

The Company shall have the power to issue further preference capital ranking
equally with or in priority to the peeference capital then already issued.

Subject to the provisions of the Statutes, all or any of the special rights or privileges
for the time being attached to any preference share for the time being issued may
from time to time (whether or not the Company Is being wound up) be modified,
affected, altered or abrogated and preference capital other than redeemable
preference shares may be repald if authorised by a Special Resolution passed by
holders of such preference shares at a special meeting calied for the purpose. To
any such special meeting, all provisions of these Aricles as to General Meetings of
the Company shall mulatis mutandis apply but so that the necessary quorum shall
be two persans 2l least holding or representing by proxy not less than one third of
the issuad preference shares concemed and that every holder of the preference
shares concerned shall be entitled on & poll to one vole for every such share held
by him and that any holder of the preference shares concerned present either in
person or by proxy may demand a poll Provided Always that where the necessary
majority for such a Special Resolutian is not obtained at the meeting, consent in
writing if obtained from holders of three-fourths of the preference shares concerned
within twa months of the meeting shall be as valid and effectual as a Special
Resolution carried al the meeting.

Preference shareholders shall have the same rights as ordinary Members as
regards he receiving of notices, reports and balance sheets and the attending of
General Meetings of the Company. Preference shareholders shall also have the
right to vote at any meeting convened for the purpose of reducing the capital of the
Company or winding up or sanctioning the sale of the undertaking of the Company
or where the proposal to be submitted to the meeting directly affects their rights and
privileges or when the dividend on the preference shares Is more than six months in
arrears,

If by the conditions of allotment of any share, the whole or part of the amount or
Issue price thereof shall be payable by instalments, every such Instalment shall,
when due, be paid to the Company by the heider for the time being of the share or
his legal personal representative,

The Company may pay @ commission to any person in consideration of his
subscribing, or agreeing to subscribe, whether absolutely or conditionally, for any
share in the capital of the Company but such commission shall not exceed ten per
cent of the price at which the shares are issued or an amount equivalent thereof.
Any such commission may be paid in whole or in part in cash or fully or parlly paid
shares of the Company at par as may be arranged, and the Company may, In
addition to, or in lieu of, such commission, in consideration of any person so
subscribing o¢ agresing to subscribe, or of his procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any share in the Company,
confer on any such person an option call within a specified time for a specified
number or amount of shares in the Company al a specified price not being less than
par. The payment or agreement to pay a commission or the conferring of an option
shall be in the discretion of the Directors on behalf of the Company. The
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13(1).

13(2).

13(3).

14.

16.

17.

18.

19.

5
requirements of the Statutes shall be observed, so far as applicable.

The Company shall not be bound to register mare than three persons as the joint
holders of any share except in the case of executors, administrators or trustees of
the estate of a deceased Member,

Subject to Article 13(1), any two or more persons may be registered as joint holders
of any share and the joint holders of a share shall be severally as well as jointly
liable for the payment of all instalments and calls and interest (if any) due in respect
of such share.

The joint hoider first named in the Register or the Depository Register, as the case
may be, shall as regards voling, proxy, sesvice of notices and delivery of cerificates
and dividend warrants, be deemed o be the sole owner of such share,

No person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be required in any way to
recognise (even when having nolice thereof) any equitable, contingent, fulure or
partial interest in any share or any other rights in respect of any share other than an
absolute right to the entirety thereof in the person (other than the depository)
entered in the Register as the registered holder or in the person whose name is
entered in the Depository Register in respect of that share, as the case may be,
except only where these Articles olherwise provide or as required by the Statutes or
pursuant 1o any order of Court.

No person shall exercise any rights of a Mamber in respect of & share until his
name shall have been entered in the Register as the registered holder thereof or in
the Depository Register in respect of such share, as the case may be, and, unfess
the Directors otherwise determine, such person shall have paid all calls and other
moneys for the time being due and payable on any share held by him.

No part of the funds of the. Company shall be employed by the Directors or the
Company in the acquisition of shares in the Company or in lending on the security
of shares in the Company unless permitted by the Statutes.

SHARE CERTIFICATE
Every certificate for shares shall be under the Seal,

Every certificate of shares shall specify the distinctive numbers of the shares in
respect of which it is issued, and the amount paid up thereon. No share certificate
shall be issued representing shares of more than one class.

Every person whose name is entered as a registered holder in the Register shall be
entitied without payment to receive within ten Market Days (or such other period as
may be approved by the Exchange) after the closing date for appiications
subscribe for a new issue of shares and within fifteen Market Days (or such other
period as may be approved by the Exchange) after lodgement of ‘a registrable
transfer one cerificate under the Seal In respect of each class of shares held by
him for all his shares in that class oc several cerificates in reasonable
denominations each for one or more of his shares In any one class subject to such
person's prior payment of two Singapore Dollars (or such ofher sum as the
Directors shall from time to time determine having regard to any limitation thereof as
the Exchange may prescribe) for every cerlificate after the first and such stamp doty
as is payable on such certificate unless otherwise directed by the Directors Provided
Always that in the case of joint registered holders, the Company shall not be bound
to issue more than one certificate and delivery of such certificate to any one of them
shall be sufficient delivery to all such holders.
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20(1).

20{2).

20(3).

20(4).

20(5),

21,

23,

24.

3

Where only some of the shares comprised in any share cerificate are transferred,
the old certificate shall be cancelled and a new cerfificate for the balance of such
shares shall be issued in fieu thereof without charge.

Any two oc more certificates representing shares of any one class held by any
person whose name is entered In the Register may be cancelled at his request and
a single new certificate for such shares issued in lieu thereof without charge.

Any share certificate representing shares of any class held by any person whose
name is entered In the Register may be surendeced by such person for
cancellation and at his request the Company may issue in lieu thereof two or more
share certificates representing such shares in such proportions as such person may
specify, and the Directors may comply with such request If they think fit. Such
person shall pay a maximum of two Singapore Dollars for each share cerificate
issued in lieu of a share cedtificate surrendered for cancellation or such other fee as
the Directors may from time to time determine, taking into consideration any
limitation thereof as may be prescribed by the Exchange.

Subject to the Statutes, if any share certificate shali be defaced, woen out,
destroyed, stolen or lost, it may be renewed on such evidence being produced and
a letter of indemnity or undertaking (if required) being given by the purchaser,
registerad holder, transferee, person entitled or Member company of the Exchange
or on its behalf oc their client or dients as the Directors shall require and in the case
of defacement or wearing out on delivery up of the old certificale and in any case on
payment of such sum not exceeding one Singapore Dotlar &s the Direclors may
from time to time require {or such other amount as may be permitted under the
Statutes). In the case of thefi, destruction or loss the registered holder or the
person entitled to whom such renewed certificate is given shall also bear the loss
and pay to the Company all expenses incidental to the investigations by the
Company of the evidence of such theft, destruction or loss.

Where shares are registered joinlly in the names of several persons, any such
request may be made by any one of the registered joint holders,

The certificates of shares registered in the names of two or more persons may be
delivered to the joint holder first named in the Register.

LIEN ON SHARES

The Company shall have 2 first and paramount fien on every share (not being a
fully-paid share) and all dividends or interests from time to time declared in respect
thereof for all maneys (whether presently payable or not) called or payable at a fixed
time, in respect of that share and for all moneys which the Company may ba called
upon by law to pay in respect of the shares of the Member or the deceased
Member, The Directors may however waive any lien which has arisen and may
resolve that any share shall for any limited period be exempt wholly or partially from
the provisions of this Article 22,

For the purpose of enforcing such lien the Directors may sell all or any of the shares
subject thereto in such manner as they think fil, and no sale shall be made until
such time as the moneys are presently payable, and until a notice in writing stating
the amount due and demanding payment, and giving notice of intention to sell in
default, shall have been served in such a manner as the Directors shall think fit on
the holder for the time being of the share or the person (if any) eatiled by
transmission to the shares, and default in payment shall have been made by him or
them for seven days after such notice. !

The net proceeds of any such sale shall be applied in or towards the satisfaction of

the amount due, and the residue (if any) shall be paid to the person whose share
has been sold, his execulors, administrators, trustees or assignees or as he shall
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25.

26.

27.

28.

29.

30.

31.

32,

33,

direct.

To give effect to any such sale the Directors may authorise some person to transfer
or to effect the transfer, as the case may be of the shares sold to the purchaser,

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of
any money unpaid on their shares or on any class of shares (whether on account of
the nominal value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, and each Member shall (subject to
his having been given at least fourteen days' notice specifying the time or fimes and
place of payment) pay fo the Company at the time or times and place so specified
the amount called on his shares. A call may be made payabie by instaiments. A
call may be revoked or postponed as the Directors may determine. A call shali be
deemed to have been made at the time when the resolution of the Directors
authorising the call was passed,

The joint holders of a share shall be jointly and severally liable to pay all calls and
interest (if any) in respect thereof,

If before or on the day appointed for payment thereof a call payable in respect of a

share is not paid, the person from whom the amount of the call is due shall pay

interest on such amount al the rate of eight per cent per annum from the day
appointad for payment thereof to the time of actual payment, but the Directors shall
have power to waive payment of such interest or any part thereof.

Any sum which by the terms of allotment of 2 share is made payable upon issue or
at any fixed date whether on account of the nominal value of the share or by way of
premium and any instalment of a call shall for all purposes of these Adicles be
deemed to be a call duly made and payable on the date fixed for payment, and in
case of non-payment the provisions of these Arlicles as to payment of interest and
expenses, forfeiture and the like, and all the other relevant provisions of these
Articles or the Statutes shall apply as if such sum were a call duly made and notified
as hereby provided,

The Directors may from time to time make arrangements on the issue of shares for
a difference between the holders of such shares in the amount of calls 1o be paid
and in the time of payment of such calls.

The Directors may, If they think fit, recelve from any Member villing to advance the
same all or any part of the moneys uncalled and unpaid upon any share held by
him, and upon all or any part of the moneys so advanced may (until the same
would, but for the advance, become payable) pay interest at such rate not
exceeding (unless the Company in General Meeting shall otherwise direct) eight per
cent per annum as may be agreed upon between the Directors and the Member
paying the sum in advance. Capital pald on shares in advance of calls shall nat,
whilst carrying interest, confer a right to participate in profits.

FORFEITURE OF SHARES

If any Member fails to pay the whole or any part of any call or instalment of a call on
or before the day appointed for the payment of the same or any interest thereon, the
Directors may at any time hereafter during such time as the cali or instalment or
interest remains unpaid serve a notica on such Member requiring him to pay the
same, together with any interest (including interest upon interest) and expenses that
may have been incurred by the Company by reason of such non-payment.

The notice shall name a further day (not being less than fourteen days from the date
of service of the notice) and a place on and al which such call or instaiment and
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such interest and expenses as aforesaid are to be paid. The notice shall also state
that in the event of non-payment at or before the time and at the place appointed,
the shares in respect of which the call was made or instalment or interest is payable
shall be liable to be forfeited.

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

Any share so forfeitad or surendered shall be deemed to be the property of the
Comgany, and the Directors may sell, re-allot, or otherwise dispose of the same in
such manner as they think fit. The Company may receive the consideration, if any,
given for the share o any sale or disposition thereof and may execute a transfer of
the share in favour of the person to whom the share is sold or disposed.

The Directors may at any time before any share so fodfeited or surrendered shall
have been sold, re-gllotted or otherwise disposed of, annul the forfeiture or
surrender thereof upon such conditions as they think fit.

For the purpose of giving effect to any sale of farfeiled or surrendered shares, the
Directors may authorise some person to transfer or to effect the transfer of, as the
case may be, the shares sold to the pucchaser.

Any Member whose shares shall have beea forfeited oc surrendered shall cease to
be a Member in respect of the forfeited or surrendered shares but shall,
notwithstanding such forfeiture or surrender, be liable to pay, and shall forthwith pay
to the Company all calls, instalments, interest and expenses owing upon or in
respect of such shares at the time of forfeilure or surrender, together with interest
thereon from the time of forfeituce or surrender until payment, at the rate of eight per
cent per annum and the Directors may enforce the payment of such moneys or any
parl thereof if they think fit, but shall not be under any obfigation so o do. Any
residue after the satisfaction of the unpaid cafls, accrued intecest and expenses
shall be paid to the person whose shares have been forfeited or surrendered, his
executors, administrators, trustees or assignees or as he shall direct.

A statutary declaration in writing that the declarant is a Director or the Secretary,
and that a share has been duly forfeited, surrendered or sold lo satisfy a lien of the
Company on & date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share. Such
dactaration and the recsipt by the Company of the consideration (if any) given for
the share on the sale, re-allotment or disposal thereof together with the share
certificate, where the same be required, delivered 1o a purchaser or (where the
purchaser is a Depasitor) 1o the Depository or the altottee thereof, as the case may
be, shafl (subject to the execution of a transfer if the same be required) constitute a
good title to the share.

(a) in the event of such sale, re-aliotment or disposal, where the persan (the
“Relevant Person”) to whom the share is sold, re-allotted-or disposed of Is
not a Depositor, the share shall be registered in the Register in the name of
the Relevant Person and, where the Relevant Person is a Depositor, the
Company shall procure that his name be entered in the Depository Register
in respect of the share so sold, re-aliotied or disposed of,

(b) The Relevant Person shall not be bound 1o see lo the application of the

purchase money (if any) nor shall his title to the share be affected by any
Jrregularity or invalidity in the proceedings relaling to the focfeiture,
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surrender, sale, re-allolment or disposal of the share,

TRANSFER OF SHARES

Save as provided by these Articles, there shall be no restriction on the transfer of
fully paid shares (except where required by law or by the rules, bye-laws or listing
rutes of the Exchange). All transfers of shares may be effected by way of book-
entry in the Depository Register Provided Always that the legal title in the shares
may be transferred by the registered holders thereof by an instrument of transfer in
the form approved by the Directors and the Exchange. The instrument of transfer
shall be left at the Office accompanied by the cerlificate of the shares to be
transferred and such other evidence (if any) as the Directors may reasonably
require to show the right of the transferor to make the transfer. The transferor shail
be deemed to remain the registered holder of the shares until the name of the
transferee Is entered in the Register in respect thereof,

The instrument of transfer shall be signed both by the transferar and by the
transferee, nd it shall be witnessed Provided Always that an Instrument of transfer
in respect of which the transferee is the Depository shall be effective although' not
signed or witnessed by or on behalf of the Depository.

Shares of different classes shall not be comprised in the same instrument of
transfer.

No share shall in any circumstances be fransferred to any infant, bankmnupt or
person of unsound mind.

All instruments of transfer which are registered shali be retained by the Company,
but any instrument of transfer which the Directors may refuse to register shall
(except in any case of fraud) be retumed to the party presenting the same.

The Company shall be entitled to destroy:-

(a) alt instruments of transfer which have been registered at any time after the
expiration of six years from the date of registration thereof;

(b) all dividend mandates and notifications of change of address at any time
after the expiration of six years from the date of recording thereof: and

(c) all share certificates which have been cancelied at any Ume after the
expiration of six years from the date of the canceliation thereof.

It shall be conclusively presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of an instrument of transfer or
other document so destroyed was duly and properly made and that:

(a) every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered,

(b) every share certificale so destroyed was a valid and effective certificate
duly and properly cancealied; and

(c) every other document hereinbefore mentioned so destroyed was a valid
and effective document;

in accordance with the recorded particulars thereof in the books or records of the
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Company.

Articles 44(2) and 44(3) shall apply only to the destruction of a document in good
faith and without notice of any claim (regardiess of the parties thereto) to which the
document might be relevant,

Nothing contained in this Article 44 shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document earlier
than as aforesaid or in any other circumstance which would not attach to the
Company in the absence of this Article 44, and references In this Article 44 to the
destruction of any document include references to the disposal thereof in any
manne.

The Directors may decline to accept any instrument of transfer unless:-

(a) all or any part of the stamp duty (if any) payable on each share transfer and
such fee not exceeding two Singapore Dollars for each fransfer or such
other sum as may from time to time be prescribed by the Exchange Is paid
to the Company; and

(b) such fee not exceeding two Singapore Dollars as the Directors may from
time to time determine is paid to the Company in respect of the registration
of any instrument of transfer, probate, letters of administration, certificate of

i or death, power of altomey or any document relating to or
affecting the title to the shares,

The Directors may refuse to register the transfer of shares or allow the entry of or
against a person's name in the Depository Reagister in respect of shares transferred
or to be transferred to such person:-

(a) which are not fully paid up; or
(b} on which the Company has a lien.

If the Directors refuse to register any transfer of any share they shall, where
required by the Statutes, serve on the transferor and transferee, within ene month
beginning with the day on which the transfer was lodged with the Company, a
notica in writing informing each of them of such refusal and of the facts which are
considered to justify the refusal,

The Register may be closed at such times and for such periods as the
Directors may from time to time detecmine Provided Always that the Register
shall not be closed for more than thirty days in any year Provided Always that
the Company shall give prior notice of such closure as may be required to the
Exchange stating the period and purpose or purposes for which such dosure is
to be made,

TRANSMISSION OF SHARES

In the case of the death of a Member the survivor where the deceased was a
joint hoider, and the legal personal representative of the deceased who was a
sole or only surviving holder, or where such legal representative is entered in
the Degository Register in respact of the shares of the deceased Member who
was a Depositor, shall be the only person recognised by the Company as
having any title to his shares.

Nothing herein contzined shall release the estate of a deceased Member from
any liability in respect of any share solely or jointly held by him.
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Any person becoming entitied to the legal title in & share in consequence of the
ceath or bankruptcy of a person whose name is entered in the Register may
upon producing such evidence of his title as the Directors may require, have
the right either to be registered himself as the holder of the share, upon giving
lo the Company nofice In writing of such intent, or 1o make such transfer
thereof as such deceased or bankrupt person could have made, but the
Directors shall in either case have the same right to refuse or suspend
registration as they would have had in the case of such transfer by such
deceased or bankrupt person before the death or bankruptey, as the case may
be,

SaveasoﬂterwiseprovidedlnheseArﬂdes.apemonboomﬁngenﬁﬂodloa
stmpursuan!hohﬁdadg(nandso,shaﬂhMMeﬂghlwreoeWeandgive
a discharge for any dividends or other moneys payable in respect of the share,
bulheshalhavanoﬁmttoreceivenoﬁoeortoanendorvoteatmeolhgs of
the Company, or (save as aforesaid) to any of the rights or privileges of a
Member until he shall have been registered as a Member in the Register or his
name shall have been entered in the Depository Register, as the case may be
Provided Always that the Directors may at any fime give notice requiring any
such person to elect either to be registered himself or transfer the share, and i
the natice is not complied with within ninety days of the date of such notice, the
Directors may thereafter withhold payment of all dividends or ofher moneys
payable in respect of the share until the requirements of the notice have been

comgplied with,

PURCHASE OF OWN SHARES
Subject to and in accordance with tha provisions of the Act, the Company may
purchase or otherwise acquire ordinary shares issued by it on such terms as

the Company may think fit and in the manner prescribed by the Act. All shares
repurchased by the Company shall be cancelled,
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STOCK

The Company in General Meeting may by Ordinary Resclution convert any
paid-up shares into stock and may from time fo time reconvert such stock into
paid-up shares of any denomination.

When any shares have been converted into stock the several holders of such
stock may transfer their respective interests thereln or any part of such
Interests in such manner as the Company in General Meeting shall direct, but
in default of any direction then in the same manner and subject to the same
regulations as and subject to which the shares from which the stock arose
might previously to conversion have been transferred or as near thereto as
circumstances will admit. But the Directors may if they think fit from time to time
fix the minfmum amount of stock transferable Provided Always that such
minimum shall not exceed the nominal amount of the shares from which the
stock arose,

The several holders of stock shall be entitled to participate in the dividends and
profits of the Company according to the amount of their respactive interests in
such stock and such interests shall, in proportion to the amount thereof, confer
on fhe holders thereof respectively the same rights, privileges and advantages
for the purposes of voting &t meetings of the Company and for olher purposes
as if they held the shares from which the stock arose, but so that none of such
rights, privileges or advantages, except the participation in the dividends, profits
and assets of the Company, shall be conferred by any such aliquot par of
consolidated stock as would not, if existing in shares, have conferred such
rights, privileges or advantages,

All such provisions of these Adicles as are applicable to paid up shares shall
apply to stock and in all such provisions the words "shares® shall include
"stock”, and “Depositor”, "Member' and “shareholder shall include
"stockholder”,

INCREASE OF CAPITAL

The Company in General Meeting may from fime to time by Ordinary
Resolution, whether ail the shares for the time being authorised shall have
been issued or all the shares for the time being issued have been fully paid up
or not, increase its capital by the creation and Issue of new shares, such
agaregate increase to be of such amount and to be divided into shares of such
respective amounts as the Company by the resolution authorising such
increase shall direct.

Unless otherwise determined by the Company in General Meeling or except as
permitted under the Exchange's listing rules, all new shares shall, befoce issue,
be offered to such persons who as at the date of the offer are entitled to
receive notices from the Company of General Meetings, in proportion, as
nearly as the circumstances admit, to the amount of the existing shares fo
which they are entitled,

The offer shall be made by notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be deemed to be
declined, and, after the expiration of that time, or on the receipt of an intimation
from the person to whom the offer is made that he deciines o accepi the
shares offered, the Directors may dispose of those shares In such manner as
they think most beneficial to the Company. The Directors may lixewise so
dispose of any new shares which (by reason of the ratio which the new shares
bear to shares held by persons entitied to an offer of new shares) canaot, In the
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opinion of the Directors, be conveniently offered in the manner hereinbefare
provided.

Subject to any directions that may be given in accordance with the powers
contained in the Memorandum of Association or these Articles, any capital
raised by creation of new shares shall be considered as part of the original
capital and all new shares shall be subject to the same provisions with
reference to the payment of calls, transfer, transmission, forfeiture, lien and
oﬂmemiseasiflthadbeenpartofﬁreoﬁghalcapnal.

ALTERATION OF CAPITAL
The Company may by Ordinary Resolution:-

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

(b) cancel any shares which at the date of the passing of the resolution
have not been laken or agreed o be taken by any person and diminish
the amount of Its share capital by the amount of the shares so
cancelled; or

(c) by subdivision of ils existing shares or any of them divide its capital or
any part thereof into shares of smaller amount than is fixed by the
Memorandum of Association. The resolution by which the subdivision
is effected may determine that, as between the holders of the resulling
shares, one or more of such shares may have any such prefecred,
deferred or other special rights or be subject to any restriction as the
Cormpany has power to attach to unissued or new shares; or

(d) - subject to the Statutes, convert any class of shares into any other class
of shares,

The Company may by Special Resolution reduce its share capital, any capiial
redemption reserve fund or any share premium account in any manner and
with and subject to any requirement authorised and consent required by law.

MODIFICATION OF CLASS RIGHTS

Subject to the Statutes and save as provided by these Articles, all or any of the
special rights or privileges attached to any class of shares in the capital of the
Company for the time being issued may, at any time, as well before as during
liguidation, be modified, affected, altered or abrogated, either with the consent
in writing of the holders of not less than three-focrihs of the issued shares of
the class or with the sanction of 2 Special Resolution passed at a separate
General Meeting, but so that the quorum thereof shall be not less than two
persons personally present and helding or representing by proxy one-third of
issued shares of the class, and that any holder of shares of the class, present
in person or by proxy, shall on a poll be entitled to one vote for each share of
the class held or represented by him, and if at any adjourned meeting of such
holders such quorum as aforesaid is not present, any two holders of shares of
the class who are personally present shall be a quorum. The Directors shall
comply with the provisions of Section 186 of the Act as o forwarding a copy of
any such censent or Resolution fo the Registrar of Companies.

BORROWING POWERS

The Directors may, from time to time, exercise all the powers of the Company
10 raise or borrow or secure the payment of any sum or sums of moneys for the
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purposes of the Company.

The Directors may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as they think fit,
and, in particular, by the issue of debentures or debenture stock of the
Company, perpetual or otherwise, charged upon or by mortgage charge or lien
of and on the undertaking of the whole or any part of the property of the
Company (both present and future), including its uncalled capltal for the time
being, or by making, accepting, endorsing or exacuting any cheque, promissory
note or bill of exchange.

Every debenture or other instrument for securing the payment of money may
be made assignable and free from any equity batween the Company and the
person to whom the same may be issued. Any debenture or debenture-stack,
bond or other instrument may be issued at a discount, premium or otherwise
and with any special privilege as to redemption, surrender, drawing, allotment
of shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise.

The Directors shall cause a proper register to be kept, in accordance with
Section 138 of the Act, of all mortgages and charges specificalty affecting the
property of the Company and shall comply with the provisions of Section 131 of
tha Act.

GENERAL MEETINGS
In addition to any other meetings, a General Meeting shall be held once at least
in every calendar year, at such time and place as may be determined by the
Directors, but so that no more than fifteen months shall be allowed to elapse
between any two such General Meetings.

The abovementioned General Meetings shall be called Annual General

Meetings. All other General Meetings shall be called Extraocdinary General®

Meaetings.

The First Annual General Meeting of the Campany shall be held at such time
within a period of not more than eighteen months from the date of incorporation
of the Company and at such time and place as the Directors may determina.

The Directors may calt an Extraordinary General Meeting of the Company
whenever they think fit in accordance with the Statutes.

The Directors shall, on.the requisition of the holders of not fess than one-tenth
of the issued capital of the Company upon which all calls or other sums then
due have been paid, forthwitli praceed ta convene an Extraordinary General
Meeling of the Company, and in the case of such requisition the foliowing
provisions shall have effect:-

(a) The requisition must state the objects of the meeting and must be
signed by the requisitionists snd deposited al the Office, and may
consist of several documents in lixe farm each signed by one or mora
requisitionisis.

(b) If the Directors of the Company do not proceed to cause a meeting to
be held within twenty-one days from the date of the reguisition being so
deposited, the requisitionists or any of them tepresenting more than
one-half of the voting rights of all of them may themselves convene the
meeting, bul any meeting so convened shall not be held after three
months from the dale of the deposit,
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(c) In the case of a meeting at which a resolution is to be proposed as a
Special Resolution the Directors shall be deemed not to have duly
convened the meeting if they do not give such notice as is required by
the Statutes.

(d) Any meeting convened under this Article by the requisitionists shall be
convened in the same manner as neasly as possible as that in which
meetings are (o be convened by Directors.

Subject to the Statutes relating to the convening of meetings to pass Special
Resolutions and agreements for shorer notice, at least fourteen clear days'
notice In writing specifying the place, day and hour of the meeting, and in case
of special business, a notice in writing setting out the general nature of such
special business, accompanied by a statement regarding the effect of any
proposed resolution in respect of such special business, shall be given 1o all
Members and the Exchange other than such as are not entitled under these
Articles to receive such notices from the Company. Every such notice shall be
published in at least one English Language daily newspaper circuiating in
Singapore at leas! fourteen clear days before the meeting. Whenever any
meeting is adjourned for fourteen days or more, at least seven days' notice in
writing of the place and hour of such adjoumned meeting shall be given in like
manner Provided Always that when a meefing is adjoumned for thirty days or
mare, notice of the adjourned maeting shall be given as in the case of an
original meeting.

Any Member entitled to be present and vote at a meeling or his proxy may
submit any resolution lo any General Meeting, provided that at least for ths
prescribed time before the day appointed for the meeting he shall have served
upon the Company a natica in wrifing by him centaining the proposed
resolution, and stating hig infention to submit the same. The prescribed time
abovementioned shall be such that, between the date that the notice is served
and the day appolnled foe tha meeling, {here shall be not less than thres nor
more than fourteen intervening days,

Upan raceipt of any such notica as in the lasi preceding Articte mentioned, the
Secretary shall inclyde in the nofice of the mesting in any case where the
notice of intention is received before the notice of the meeting is issued, and
shall in-any other case .issue as quickly as possible to the Members notice that
such resolution wilt be proposed,

The accidental omission to give any notice to or nan-receipt of any notice by
any Member shall not invalidate the- meeting or any resolution passed or

proceedings at any such meeting.
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that Is fransacted at an Extraordinary

General Meeting and also all business that is fransacted at an Annual Genérst-

Meeting with the exception of the conskierstion of tha accounts, balance
sheets and.reports (if -a2ny) of the Dieclors and Auditors, the fixing of (he
remunetatnon of Directoss, the election of Directors in the place of thase
retiring, the declamuon of dividends and the appoiniment of and the fixing of
thz remuneration of the Audriors,

Save as is herein othenwise provided, two Members present in parson or by
proxy shall be & quarum for a General Meeting and no business shall be
transacted at any General Meeting unless the gquarum is present at the

‘commencement of the business. A carporation being & Member shall be

deemed to be personally present. if represented in accordance wilh the
provisions of Article @1,
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If within hall an hour from the time appointed for the meeting a quorum is not
present, the meeling, If convened upon the requisition of Members, shall be
dissolved; in any other case it shall stand adjoumed to the same day in the next
week, at the same time and place. At the adjourned meeting, any two or more
Members present in person or by proxy shall be a quorum.

The Chairman (if any) of the Board of Directors shall preside as Chakman at
every General Meeting, but if there be no such Chairman, or if at any meeting
he shall not be present within fifteen minutes after the time appointed for
holding the same, or shall be unwilling to act as Chaiman, the Members
present shall choose some Director or, if no Director be present or if all the
Directors present decline to take the chair, one of themselves to be Chairman

of the meeting.

The Chairman may with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any
adjoumned meeting other than the business left unfinished at the meeting from
which the adjournment took place.

At every General Meeting a resolution put o the vote of the meating shall be
decided on & show of hands by the Members present in person and entitled to
vota, unless befare or upon the declaration of the result of the show of hands a
poll be demanded by;-

(a) the Chairman of the meeling; or

(b) not less than two Members present in person or by proxy and entitied
to vote; or

(c) a Member or Members present in person or by proxy, holding or
fepresenting, as the case may be:-

(i not less than one-tenth of tha total voling rights of all Members
entitied to vote at the meeting; oc

(i) shares In the Company conferring a right to vole at the
meeting being shares on which an aggregate sum has been
paid up equal o not less than one-tenth of the total sum paid
up on alf the shares conferring that right.

If 2 poll is duly demanded it shall be taken in such manner as the Chairman
directs, and the resulis of the poil shall be deamed to be the resolution of tha
meeting at which the poll was demanded.

No poli shall be demanded on the election of a Chairman of 2 meefing or on a
question of adjournment. A poll demanded on any other question shall be taken
at such time as the Chairman of the meeting directs.

Unless a poll be so demanded, a declaration by the Chairman of the meeting
that a resolution has been carried, or has been carried by a particular majority,
of lost, or not carried by a particular majority shall be conclusive, and an entry
to that effect in the minute book of the Company shall be conciusive evidence
theceof, withoul proof of the number or proportion of the votes recorded in
favour of or against such resolution.

No objection shall be raised as to the admissibiity of any vote except at the
meeting or adjourned meeting, as the case may be, at which the vote objected
to is or may be given, tendered or cast, and every vote nol disaflowed at such
meeting shall be valid for all purposes. Any such objection shall be referred ta
the Chairman of the meeting whose decision shall be final and conclusive.
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If any votes shall be counted which ought not to have been counted, or might
have been rejected, the error shall not vitiate the result of the voting unless it be
pointed out at the same meeting, or at any adjournment thereof, and unless In
the opinion of the Chairman at the meeting or at any adjournment thereof as
the case may be, it shall be of sufficient importance to vitiate the result of the
voting.

lncasoolanequaﬁtyofvotes.Meronashowolhandsoronapoﬂ.the
Chairman of the meeting at which the show of hands takes place or at which
the poll Is demanded, as the case may be, shall have a second or casting vote.

VOTES OF MEMBERS

Subject to and without prejudice to any special privileges or restriction as to
voting for the time being attached to any special class of shares for the time

being forming part of the capital of the Company:-

(a) every Member who is present in person or by proxy shall have one
vote on a show of hands, the Chairman to decide which proxy shall be
entitied to vote where a Member is represented by two proxies; and

(b) every Member who is present in person or by proxy, in case of a poll,
shall have one vote for every share which he holds or represents and
upon which all calls or other sums due thereon to the Company have
been paid,

For the purpose of determining the number of votes which a Member, being a
Depositor, or his proxy may cast at any General Meeting upan a poll being
called, the number of shares held or represented shall, in relation to the shares
of that Depositor, be the number of shares entared against his name in the
Depositary Register as at the Cut-Off Time as certified by the Depository to the
Company.

In the case of joint holders the vole of the senior who tenders a vote whether In
person or by proxy, shall be accepted to the exclusion of the votes of the other
Joint holders; and for this purpose seniority shall be determined by the order In
which the names stand in the Register or the Depository Register, as the case
may be.

Unless the Directors otherwise determine, no person other than a Member who
shall have paid everything for the time being due from him and payable to the
Company in respect of his shares, shall be entitied to be present or fo vaie on
any question either persanally or by proxy at any General Mesting.

A Member of unsound mind, or in respect of whom an ocder has been made by
any Court having Jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll by the committee, curator bonis, or other person in the nature of
commiltee or curator bonis appointed by that Court, and any such commities,
curator bonis, or other person may, on a pall, vote by proxy.

On a poll, voles may be given either personally or by praxy and a person
entitied to more than one vote need not use all his voles or cast all the votes he
uses in the same way:.

A proxy need not be a Member,

A Member shall not be entitled to appoint more than two proxies to atiend and

vole at the same General Meeting Provided Always that where the Member is a
Depositar, the Company shall be entitled ard bound:-
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(a) to reject any instrument of proxy lodged if the Depositor is not shown to
have any shares entered against his name in the Depository Register
as at the Cut-Off Time as certified by the Depository to the Company,

(b) 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 entered against the name
of that Depositor in the Depository Register as at the Cut-Off Time as
certified by the Depository to the Company, whether that number be
greater or smaller than the number specified in any instrument of proxy
exacuted by or on behalf of that Depositor; and

(c) in deteemining rights to vote and other matters in respect of a
completed instrument of proxy submitted to i, to have regard to the
Instructions (if any) given by and the notes (if any) set out in the
Instrument of proxy.

In any case where a form of proxy appoints more than one proxy, the
proportion of the shareholding concemed to be represented by each proxy shall
be specified in the form of proxy. If no proportion is specified, the Company
shall be enfitled to treat the first nemed proxy as representing the entire
number of shares entered against his name in the Deposilory Register and any
second named proxy as an alternate to the first named or &t the Company's
oplion to treat the instrument of peoxy as invalld.

Any corporation which is @ Member may, by resolution of its diractors or other
govemning body, authorise any person lo act as its representative at any
meetings of the Company or any class of Members of the Company, and such
representative shall be entitled o exercise the same powerss on behalf of the
corporation which he represents as if he had been an individual shareholdar.

An instrument appointing 8 proxy shall be in writing in any usual or common
form (including the form approved from time to time by the Depository) or in
any othec form which the Directors may approve and:-

(1) in the case of an individual shall be signed by the appointor or his
attomey,;

(2) in the case of a corporation shall be either given under #s common
seal or signed on its behalf by an attorney or 2 duly authorised officer
of the corporation.

Where an instrument appointing a proxy is signed on behalf of the appointer by
an attoney, the letter or the power of attorney or other authority, if any, or a
duly certified copy thereof shall (faling previous registration with the Company)
if required by taw, be duly stamped and be deposited at the Office, not less
than forly-eight hours before the time for holding the meeting or adjoumed
meeting at which the person named In the instrument proposes to vote and in
default the instrument of proxy shall not be treated as valid

The signature on an instrument of proxy need not be witnessed.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy or transfer of the share in respect of which the vote is given Provided
Always that no notice in writing of the death or revocation or transfer shall have
been received at the Office one hour at least before the time fixed for holding
the meeting.
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An instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll and to speak at the meeting.

Where the capital of the Company consists of shares of different monetary
denominations, voting rights shall be prescribed In such manner that a unit of
capital in each class, when reduced to a comman denominator, shall camy the
same voling power when such right is exercisable.

DIRECTORS

Until otherwise determined by a Special Resolution at a General Meeting, the
number of Directors shall not ba less than two or more than twenty. All the
Directors of the Company shall be natural persons.

The first Directors of the Company were LEE HAN FUI and CHUNG SHIH
DAH.

A Director shall not be required to hotd any share in the Company.

Any Direclor may at any time and from time to time appoint any other person
approved by a majarity of the Directors for the time being to be his allernate. An
aiternate Director shall be entitied (subject to his giving lo the Company an
address wilhin the Republic of Singapore at which nofices may be served on
him) to receive notice of meetings of the Directors and fo attend and vote as a
Director at any such meeting at which the Director appointing him is not
present, and generaily at such meeting to exercise all the powers, rights, duties
and suthorities of the Director appointing him. Every person acting as an
allernate Director shall be an officer of the Company and shall alone be
responsible to the Company for his own acts and defaults and he shall not be
deemed to be the agent of or for the Director appointing him. All the
appointments and removals of altemate Directors made by any Director in
pursuance of this Article, shall be in writing under the hand of the Director
making the same and shall be sent to or left at the Office. A Director may not
act as an allernate for another Director. A person may not act as an alternate
Director for more than one Director of the Company.

An sltemate Director may be removed by his appointor and the appointor
(subject to the approvat of the Directors) may appoint another in his place. An
alternate Director may be removed from office by a resolution of the Directors,
but he shall be entitled to vote on such resolution and he shall, ipso facto,
cease (o be an alternate Director if his appointor ceases for any reasontobe a
Director. The appointment of an allernate Direclor shall also determine on the
happening of any event which, if he were a Director, would cause him to vacate
such office.

An alternate Director shall be enlitled to contract and be interested in and
benefit from contracts, arrangements or transactions fo the same extent
mutatis mutandis as if he were a Director but he shali not be ealitied to receive
from the Company any remuneration in respect of his appointment as afternate
Director except only such part (If any) of the remuneration otherwise payable to
his appointor in which event any fee paid by the Company to an alternate
Director shall be deducted from the fees of the Director appointing the
alternate.

The Directors shall be entitied to receive by way of fees for their services as
Directors In each year such sum as shall from time lo time, subject to Section
169 of the Act, be determined by the Company by resolution passed at a
General Meeting, the notice of which shall specify the proposals conceming the
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same. Such remuneration shall be divided amongst the Directors as they shall
determine or failing agreement equally.

The fees payable to the Directors shall not be increased except pursuant to a
resolution passed at a General Meeting, where notice of the proposed increase
has been given in the notice convening the Meeting.

The remuneration of a non-executive Director shall be by a fixed sum and not
by a commission on or percentage of profits or turnover. The remuneration of
an execulive Director may not include a commission on or a percentage of
tumover.

The provbionsoﬂfﬂsArﬁcleamwlhoutprejudicetomepowuoﬂhe Directors
to appoint any of their number to be employee or agent of the Company at
such remuneration and upon such terms as they think fit without the approval
of the Members in General Meeting provided that such remuneration may
Include a commission on or percentage of profits but not a commission on or
percentage of turnover.,

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

If any Director, being villing and having been called upon to do so, shall hold an
execulive office in the Company, shall render or perform extra or special
services of any kind, including services on any commitiee established by the
Directors, or shall travel or reside abroad for any business or purposes of the
Company, he shall be entitied to receive such sum as the Directors may think
fit for expenses, and also such remuneration as the Directors may think fit,
either as a fixed sum or as provided in Article 102(3) (but not by way of
commission on or percentage of turnover) and such remuneration may, as the
Directors shall detarmine, be either In addition to or in substitution for any other
remuneration he may be entilled to receive, and the same shafl be charged as
part of the ordinary working expenses of the Company.

The office of a Director shall be vacant if the Director-
(a) ceases fo be a Director by virtue of the Statutes: or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) is or becomes prohibited from being a Director by reason of any order
made under the Statutes; or

(d) becomes of unsound mind or a person whose person or estate is able
to be dealt with in any way under any law relating to mental disorder; or

(e) resigns his office by notice in writing to the Company, or

() for more than six months Is absent without permission of the Directors
from meetings of the Directors held during that period and his alternate
Director (if any) shall not during such period have attended in his
stead; or

(g) Is directly or indirectly interested in any contract or proposed contract

wilh the Company and fails to declare the nature of his Interest in
manner required by the Statutes; or
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(h) if he is removed from office pursuant to the Statutes.

The appointment of any Director to the office of Chairman or Deputy Chairman
or Managing or Joint Managing or Depuly or Assistant Director shall
automatically terminate if he ceases to be a Direclor but without prejudice to
any claim for any damage or breach of any centract of service between him
and the Company.

The appoiniment of any Director to any other executive office shall
automatically terminate if he ceases from any cause to be a Director only if the
contract or resolution under which he holds office expressly so provides, in
which case such termination shall be without prejudice to any claim for
damages or breach of any contract of service between him and the Company.

A Director 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 Section 156 of the Act.

A Director shall not vote in respect of any contract or proposed contract or
arrangement with the Cempany in which he has directly or indirectly a persanal
material interest and if he shall do so his vote shall not be counted nor save as
provided by Article 106 shall he be counted in the quorum present at the
meeting.

A Director may hold any other office or place of prafit under the Company
(other than the office of Auditor) in conjunction with his office of Director for
such period and on such terms (as to remuneration and otherwise) as the
Directors may determine. No Direclor or intending Director shall be disqualified
by his office from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as a vendor, purchaser or
otherwise. Subject to this Article 105, no such contract and no contract or
arrangement entered info by or on behalf of the Company in which any Director
is in any way interested shall be liable to be avoided nor shall any Director so
conlracting or belng so interested be liable to account to the Company for any
profit reafised by any such contract or arrangement by reason of such Director
holding that office o of the fiduciary relationship thereby established.

Subject to Article 105(2) above, a Director notwithstanding his Interest may be
counted in the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the Company or
whereat the terms of any such appointment are arranged.

At the Annual General Meeting in every year one-third of the Directors for the
time being (other than the Managing Director), or, if their number is not three or
a multiple of three, then the number nearest one-third, shall retire from office
Provided Always that all Directors (except the Managing Dicector) shall retire
from office at least once every three years.

The Directors to retire in every year shall be thase who have been longest in
office since their fast election, but as between persons who became Directors
oa the same day those to retire shali (unless they otherwise agree among
themselves) be determined by lof.

Subject to the Stalutes, a retiring Director shall be eligile for re-alection at the
meeting at which he refires.

A person who is not & retiring Director shall be eligible for election to office of
Director at any General Meeling if some Member intending to propose him has,
at leas! eleven clear days before the meeting, left at the Office of the company
a notice in writing duly signed by the nominee, giving his consent to the
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nomination and signifying his candidature for the office, or the intention of such
Member o propose him, Provided That In the case of a person recommended
by the Directors for efection, nine clear days' notice only shall be necessary,
and notice of each and every candidature for election to the Board of Directors
shall be served on the registered holders of shares at least seven days prior to
the meeting at which the election is to take place.

The Company by Special Resolution in General Meeting may, from time to
time, increase or reduce the number of Directors, and may aller their

qualification, if any,

MANAGING DIRECTOR

The Directors may from time to time appoint one or more of their body to the
office of Managing Director for such period (not exceeding five years) and on
such terms as they think fit, and subject to the terms of any agreement entered
into in any particular case, may revoke such appointment. A Managing
Director shall be subject ta the controf of the Directors. A Director so appointed
shall not, while holding that office be subject to retirement but his appointment
shall be automatically determined If he ceases from any cause to be a Director.

The Directors may vest in such Managing Director such of the powers
exercisable under these Ariicles by them as they may think fit, and may confer
such powers for such time and to be exercised for such objects and purposes,
and upon such terms and conditions and with such restrictions as they may
think expedient and they may confer such powers either coliaterally with, or to
the exclusion of and in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revake, withdraw, alter or vary all or
any of such powers.

The Directors shall (subject to the provisions of any contract batween the
Managing Diractor and the Company) from time to time fix the remuneration of
the Managing Director which may be by way of fixed salary, commission or
participation in profits (but not lurnover) of the Company or by any or all of
these modes.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
pay all expenses incurred in setting up and registering the Company and may
exercise all such powers of the Company, as are not by the Statutes or by
these Arlicles, required to be exercised by the Company In General Mesting,
subject, nevertheless, to any regulations of these Articies or to such Statutes,
and to such regulations being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Meeting; but no
regulation made by the Company in General Meeting shall invaiidate any prior
act of the Directors which would have been valid if that regulation had not been
made. A Director wha Is not a Member of the Company may nenetheless be
entitled to allend and speak at General Meetings.

The Directors shall not carmy into effect any proposals for disposing of the
whole or substantially the whole of the Company's undertaking or property
uniess those proposals have been approved or ratified by the Company in
General Meeting.

The Directors shall have power at any lime and from fime to time to appoint

any other qualified person as a Director either to fill a casual vacancy or as an
addition o the Board, Bul any Direclor so appointed shall hold office only until
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the next Annual General Meeting of the Company, and shall be eligible for re-
election,

The Company may from fime to time by Ordinary Resolution remove any
Director before the expiration of his period of office, and may by an Ordinary
Resolution appoint another person in his stead. The person so appointed shall
continue to hold office until the next Annual General Meeting.

The Directors may from time to time, by power of attorney under the Seal
appoint any person, company, firm or any fluctuating body of persons, whether
nominated direclly or indicectiy by the Directors to be the attorney or attorneys
of the Company for such purposes, and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles), and for such period and subject o such conditions as the
Directors think fit, and any such power of attorney may contain such powers for
the protection or convenience of persons dealing with such attorneys as the
Directors may think fit.

PROCEEDINGS OF DIRECTORS

The Directors may meet together at any place for the despaich of business,
adjourn, and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majarity of votes.

The contemporaneous linking together by telephone of a number of the
Directors not less than the quorum and the Secretary, wherever in the world
they are, shall be deemed to constitute a meeting of the Directors so long as
the following conditions are met;

(a) the Directors for the time being entiied to receive notice of any
meeting of the Directors (including any altemate for any Director) shall
be entitied to notice of any meeting by telephone and to be finked by
telephone for the purpose of such meeting. Notice of any such
meeting may be given by telephone to all the Directors whether such
Directors are within Singapare or otherwise;

(b) each of the Directors taking part and the Secretary must be able to
hear each of the other Directors taking part subject as hereinafter
mentioned throughout the meeting;

{c) at the commencement of the meeting each Director must
acknowledge his presence 1o all the other Directors taking part;

(d) unless he has previously obtained the consent of the Chairman of the
meeting, a Director may not leave the mesting by disconnecting his
telephene and shall be conclusively presumed to have been present
and to have formed part of the quorum throughout the meeting. The
meeting shall be deemed to have been validly conducted
notwithstanding that a Director's telephene s  accidentally
disconnecied during the meeting, and the proceedings thereof shall be
deemed to be as valid as if the telephone had not been disconnected;
and

(e) a minule of the proceedings shall be sufficient evidence thereof,
conclusive evidence of any resolution of any meeting conducted in the
manner as aforesaid and of the observance of all necessary formalities
if certified by the Chairman and the Secretary.

No business shall be Iransacted at any meeting of the Directors unless a
quosum Is present when the meeting proceeds to business. For all purposes
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the quorum shall be two Directors present personally or by his alternate,

A Director may, and on the request of a Director the Secretary shall, at any
fime summen a meeting of the Directors by notice served upon the Directors,
whether such Directors are within Singapore or otherwise.

The Directors shall from time to time elect a Chairman who shall preside at
meetings, but if no such Chaiman be elected, or i at any meaeting the
Chairman be not present within fifteen minutes after the time appointed for
holding the same, a substitute for that meeting shall be appointed by such

meeting.

Where two Directors form a quorum, the Chairman of a meeting at which only
such a quorum is present or at which only two Directors are competent to vole
in the question at issue, shall not have a casting vote, Save as aforesaid, in the
case of an equality of votes the Chairman shail have a second or casting vote.

The continuing Directors may act notwithstanding any vacancy in their body,
but if and so long as their number is reduced below the minimum number fixed
by or pursuant to these Articles, the confinuing Directors may, except in an
emergency, acl for the purpose of increasing the number of Directors to such
minimum number, or of summoning a General Meeting of the Company,
notwithstanding that there shall not be a quorum, bul for no other purpose.

The Directors may delegate any of their powers to committees, consisting of
such Member or Members of their body as they think fit; any committee so
formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.

A committee may elect a Chairman of its meetings; if no such Chairman is
elected, or if at any meeting the Chairman Is not present within five minutes
after the time appainted for holding the same, the Members present may
choose one of their number to be Chairman of the meeting,

A commitiee may meet and adjoum as it thinks proper. Questions arising at
any meeting shall be determined by a majority of voles of the Members
present, and in case of an equality of votes the Chairman shall have a second
or casting vote.

All acts done by any meeting of the Directors or of a committee of Directors, or
by any person acting as Director, shall notvithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director
or person acting as aforesaid, or thal they or any of tham were disqualified, be
as vahd as if every such person had been duly appointed and was qualified to
be a Director.

A resolution in writing signed by a majority of the Diractors for the time being
shall be valid and effectual as a resolution duly passed at a meeting of
Directors duly convened and held, notwithstanding that such signing may take
piace at different times or piaces. Any such resolution may consist of several
documents in like form, each signed by one or more Directors. The
expressions "in writing" and "signed” include approval by telefax, telex, cable or
telegram by any such Director,

MINUTES

The Directors shall cause minutes 1o be duly entered in books provided for that
purpose:-
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(a) of all appointments of officers;

(b) of the names of the Direcfors present at each meetling of the Directors
and of any committee of Directors; :

(c) of all orders made by the Directors and committees of Directors; and

(d) of all resoiutions and proceedings of General Meetings and of
meetings of the Directors or committee of Direclors.

Any such minutes of any meeting of the Directors or committee of Directors or
of the Company, If purporting to be signed by the Chairman of such meeting or
by the Chairman of the next succeeding meeting shall be receivable as prima
facie evidence of the matters stated in such minutes.

THE SEAL

The Directors shall provide for the safe custody of the Seal, and the Seal shall
only be used by the authority of the Directors. Every instrument to which the
Seal is affixed shall bear the signatures or autographic or facsimile signatures
of a Director and the Secretary or a second Director or some other person
appointed by the Direclors for the purpose. Any facsimile signature may be
reproduced by mechanical electronic or other method approved by the
Directors,

The Company may have a duplicate common seal which shall be a facsimile of
the common seal of the Company with the addition on its face of the words
"Share Seal" and a certificate for shares under such duplicate seal shall be
deemed to be sealed with the common seal of the Company.

The Company may exercise all the powers conferred by Section 41(7) of the
Act,

THE SECRETARY

The Secretary shall be appointed by the Directors for such term and at such
remuneration and upon such conditions as they may think fit and any Secretary
so appointed may be removed by them. The Directors may from time to time
appoint an assistant or deputy Secretary or two or more persons as joint
Secretaries upon such conditions as they may think fit.

Anything required or authorised by these Articles or the Statutes to be done by
or to the Secretary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any assistant or deputy
Secretary or, if there is no assistant or deputy Secretary capable of acting, by
or to any officer of the Company authorised generally or specially in that behaif
by the Directors Provided Always that any provision of these Aricles or the
Statutes requiring or authorising a thing to be done by or 1o a Director and the
Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or In place of, the Sacretary.

DIVIDENDS

The profits of the Company, subject to any special rights refaling thereto
created or authorised to be created by these Articles and subject to the
provisions of these Articles as to the reserve fund shall be divisible amang the
Members in proportion to the amount of capital paid up on the shares held by
them respectively.
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The Company in General Meeting may by Ordinary Resolution declare a
dividend on or in respect of any share to the Members according to their rights
and Intevest in the profits and may fix the time for payment. No larger dividend
shall be declared than is recommended by the Directors but the Company in
General Meeting may declare a smaller dividend.

No dividend shall be payable except out of the profits of the Company. No
dividend shall carry interest.

The declaration of the Directors as to the net profits of the Company shall be
conclusive.

ﬂ\eDireetocsmayfromﬁnetolimepaylotheMomberssuch intedm
dividends as In their judgment the position of the Company justifies provided no
such dividends shall be declared more than once in six months.

The Directors may retain any dividends on which the Company has s lien and
may apply the same in or lowards satisfaction of the debts, liabilities, or
engagements in respect of which the lien exists,

A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer or the entry of the shares against the
Depositor's name in the Depository Register, as the case may be.

Any General Meeting declaring s dividend may direct payment of such dividend
wholly or in part by the distribution of specific assets, and in particular of wholly
or partly paid-up shares, debentures, or debenture stock of the Company, or
wholly or partly paid-up shares, debentures, or debenture stock of any other
company, of in any one or more of such ways, and the Directors shall give
effect to such resolution; and where any difficulty arlses in regard to the
distribution, they may settle the same as they think expedient, and in particular
may issue fractional cerificates, and may fix the value for distribution of such
specific assets, or any pan thereof and may determine that cash payments
shall be made to any Member upon the footing of the value so fixed, in order to
adjust the rights of all parties, and may vest any such specific assets in trustees
upon such trusts for the persons entitled fo the dividends as may seem
expedient to the Directors. Where requisite, a proper contract shalf be filed in
accordance with Section 63 of the Act, and the Directors may appoint any
person to sign such contract on behalf of the persons eatitled to the dividend,
and such appointment shall be effective.

The Directors may retain the dividends payable upon shares in respect of
which any person is under the provisions as to the transmissions of shares
hereinbefore contained entitled 1o become a Member, or which any person
under those provisions is eatitled to transfer until such person shall become a
Member in respect of such shares or shall duly transfer the same.

In case several persons are registered in the Register or entered in the
Depository Reglster, as the case may be, as the holders of any share, any
resolution of the Directors or the Company in General Meeting declaring 2
dividend on shares of any ciass may specify thal the dividend shall be payable
to such persons at the close of business on a particutar date and thereupon the
dividend shall be payable i accordance with their respective holdings so
registered. Any person registered in the Register or in the Depositary Register,
as the case may be, as the holder or joint holder of any share or Is enfitled
jointly to & share in conseguence of the death or bankruptey of the holder may
give effectual receipts for dividends, bonuses, other moneys payable or
properties distributable and payment on account of dividends on or in respect
of such shares.
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Notice of declaration of any dividend, whether interfim or otherwise, may be
given by advertisement,

Unless othervise directed, any dividend may be paid by cheque, dividend
vearrant or Post Office Order, sent through the post to the registered address
appearing in the Register or the Depository Register, as the case may be, of
the Member or person entitled, or where two or more persons are registered in
the Register or entered in the Depository Register, as the case may bae, as joint
holders or are entifled to the dividend as a result of the death or bankruptcy of
the holder, to that one whose name shall stand first on the Register or the
Depository Register, as the case may be, in respect thereof and every cheque,
dividend warrant or Post Office Order so sent shall be made payable to the
order of the person to whom it is sent or to any persen and address as such
Member(s) or persons(s) may direct in writing. The Company shall not be
responsible for the loss of any cheque, dividend warrant or Post Office Order,
which shall be sent by post duly addressed to and at the sole risk of the
Member or person for whom it is intended. Payment of the cheque, dividend
warrant or Post Office Order by the bank upon which they are respectively
drawn shall be a full and valid discharge to the Company. Notwithstanding the
provisions of these Articles, payment by the Company to the Depository of any
dividend payable to a Depositor shall also be a full end valid discharge of the
Company from liability to the Depositor in respect of that payment to the extent
of the payment made to the Depository,

The Depository will hold all dividend unclaimed for six years after having been
deciared and paid before release to the Directors, and the Directors may invest
or otherwise make use of the unclaimed dividends for the benefit of the
Cormpany until claimed.

CAPITALISATION OF PROFITS AND RESERVES

The Company in General Meeting may, upon the recommendation of the
Directors, resolve that it is desivable to capitalise any pat of the amounit for the
time being standing to the credit of the Company's reserve funds or 1o the
credit of the profit and loss account or otherwise available for distribution; and
accordingly that such sum be set free for distribufion amongst the holders of
shares in the Register or in the Depository Register, as the case may be, who
would have been entitled thereto i distributed by way of dividends and in the
same proportions on condition that the same be not paid in cash but be applied
either in or towards paying up any amaunts for the time being unpaid on any
shares held by such Members respectively or paying up on full unissued
shares or debentures of the Company to be allotted and distributed credited as
fully paid up to and amengst such holders or in their nominees in the proportion
aforesaid or partly in the one way and parlly in the other and the Directors shall
give effect to such resolution Provided Always that a capital redemption reserve
fund may, for the purpose of this Article, only be applied in the paying up of
unissued shares to be issued 1o such holders as fully paid bonus shares unlass
otherwise permitted by the provisions of the Acl.

Whenever such resolution as aforesaid shall have been passed, the Direcfors
shall make all appropriations and applications of the amounts resolved to be
capitalised thereby and all alfotments and issues of fully paid shares or
debentures, if any, and generally shall do 2l acts and things required to give
effect thereto with full power to the Directors to make such provision for the
salisfaction of the right of the holders of such shares in the Register or Iin the
Depository Register, as the case may be, under such resolution to a fractional
part of a share by the issue of fractional certificates or by payment in cash o¢
othenwise as they think fit and also to authorise any persons to enter on behall
of such halders entitled thereto or their nominees into an agreement with the
Company providing for the allotment to them respectively credited as fully paid
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up of any further shares to which they may be enlitled upon such capitalisation;
and any agreemen! made under such authority shall be effective and binding
on all such holders and their nominees,

RESERVE FUND

The Directors may, before declaring any dividend or bonus In respect of any
class of shares out of or in respect of the earnings or profits of the Company for
any yearly or other period, cause to be reserved or retalned and set aside out
of such sums as they may determine to form a Reserve Fund to meet
contingencies or depreciation in the value of the property of the Company, or
for equalising dividends or for special dividends or for distribution of bonuses or
for repairing, improving and maintaining any of the property of the Company, or
for such other purposes the Directors shall, in their absolute discretion, think
conducive to the interest of the Company.

ACCOUNTS

The Directors shall cause true accounts to be kept in books provided for such
purpose:-

(2) of all sales and purchases by the Company,

(b) of the sums of money received and expended by the Company, and
the matter in respect of which such receipt and expenditure takes
place; and

(c) of the assels and hiabilities of the Company.

The books of accounts shall be kept at the Office of the Company, or at such
other place or places as the Directors shall think ft. The Directlors shalt from
time to time determine whether and to what extent and at what times and
places and what conditions or regulations the accounts and books of the
Company shall be open to the inspection of Members and no Member (not
being & Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by the Statutes or authorised
by the Directors or by a resolution of the Company in General Meeting.

The Directors shall 2t some date not later than eighteen months after the date
of the incorporation of the Company and subsequently once at least in every
calendar year at intervals of not more than fifteen months lay before the
Company at its Annual General Meeting a profit and loss account and a
balance sheet for the period since the preceding Annual General Meeting (or in
the case of the first account and balance sheet, since the date of incorporation
of the Company) made up to a date not more than five months before the date
of the Meeting.

The interval between the close of the financial year of the Company and the
issue of the profit and loss account and the balance sheet relating to it shall not
exceed five months.

A copy of every balance sheel (including every document required by faw to be
annexed thereta) which is 1o be laid before the Company in General Meating
together with a copy of the Auditors' report shall not less than fourteen clear
days before the date of the Meeting, be sent to all persons entitled to receive
notices of General Meetings of the Company.
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AUDITS

Once at least in every year the accounts of the Company shall be examined
and the comectness of the profit and loss account and balance sheet
ascertained by one of more Auditors.

The appointment and duties of such Auditor or Auditors shall be in accordance
with the Statutes which may be in force in refation to such matters.

If any casual vacancy occurs in the office of Auditor, the Directors may fill the
same, but while any such vacancy continues the surviving or continuing Auditor
or Auditors, if any, may act.

Every account of the Directors when audited and approved by a General
Meeting shall be conclusive, except as regards any ervor discovered within that
period, the account shall forhwith be corrected, and thenceforih shall be
conclusive.

NOTICES

A notice or other document may be served by the Company upon a Member,
either personally, o by sending it through the post in a prepaid letter or by lelex
or facsimile transmission addressed to such Member at his address as
appearing In the Register or in the Depository Register, as the case may be.

Notwithstanding the aforesaid provisions, where the Directors have determined
that any notice or other document shall not be served to a Member in any
country or jurisdiction outside the Republic of Singapore, any Member who is
described in the Register or in the Depasitory Register, as the case may be, by
an address not within the Republic of Singapore shall be deemed to be duly
served with such natice or document when such natice or document is culy
posted up in the Office.

All notices directed 1o ba given to the Members shall, with respect to any share
to which persons are jointly entited, be given to whichever of such persons is
named first in the Register or in the Depository Register, as the case may be,
and notice so given shall ba sufficient notice 1o all the holders of such share,

Any Member described in the Register or the Depository Register, as the case
may be, by an address not within the Repubiic of Singapore who shall from
time 1o time give the Company an address within the Republic of Singapore at
which notices may be served upon him shall be entitied to have servad upon
him at such address any notice to which he would be entitlied under these
Articles.

As regards Members who have no address appearing in the Register or the
Depository Register, as the case may be, a notice posted up in the Office shall
be deemed to be duly served on them at the expiration of twenty-four hours
after it is so posted up.

Any document other than a notice required to be served on a Member, may be
served in like manner as a notice may be given to hirm under these Articles,
The signature 1o any such nolice or document may be written or printed.

Any notice or other decument required to be sent or served upon the Company

or upon any officer of the Company may be sent or served by leaving the same
or sending it through the post in a prepaid letter, envelope or wrapper or by
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telex or facsimile transmission addressed to the Company or to such officer at
the Office.

Any notice or other document, if served or sent by post, shall be deemed to
have been served at the time the same is left at the address of the Member in
the Register or in the Depository Register, as the case may be, if served
personally and at the time when the letter containing the same is put into the
post if sent by post, (and in proving such service or sending it shall be sufficient
to prove that the letter conlaining the notice or document was properly
addressed and put into the post office) and at the same time the same would
have reached the Member in the normal course if sent by telex or facsimile
transmission.

Every person who, by operation of law, transfec or any other means
whatsoever, shall become entitled to any share shall be bound by every notice
in respect of such share which previously to his name and address being
registered in the Register or In the Depository Register, as the case may be,
shall be duly given to the person from whom he derives his fitle to such share.

Any notice or document served upon or sent to, or left at the address of any
Member In the Register or in the Depository Register, as the case may be,
pursuant to these Asticles, shall, notwithstanding that such Member be then
deceased or bankrupt, and whether or not the Company has notice of his death
or bankruptcy, be deemed to have been duly served In respact of any share
held by such Member, whether held solely or jointly with other persons, untid
some other person be registered in his stead as the holder or joint holder of
such share, and such service shall, for all purposes of these Articles, be
deemed a sufficient service of such notice or document on his executors,
administrators or assigns, and all persons (if any) jointly interested with him in
such share.

WINDING UP

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

If the Company shall be wound up, and the assels avaiable for distribution
among the Members as such shall be insufficient to repay the whole of the
paid-up capital, such assels shall be distributed so that, as nearly as may be,
the losses shall be bome by the Members in proportion to the capital paid up,
or which ought to have been paid up, at the commencement of the winding up,
on the shares held by them respectively. And If in @ winding up the assets
available for distribution among the Members shall be more than sufficlent to
repay the whole of the capital paid up at the commencement of the winding up,
the excess shall be distributed amongst the Members in proportion to the
capilal at the commencement of the winding up paid up or which ought Lo have
been paid up on the shares held by them respectively. But this Article is to be
without prejudice to the rights of the holders of shares issued upon special
ferms and conditions.

If the Company shall be wound up, the liquicators may, with the sanction of a
Special Resolution, divide among the Members in specie any part of the assets
of the Compary and any such division may be otherwise than in accordance
with the existing rights of the Members, but so that if any divisicn is resolved or
otherwise than in accordance with such rights, the Members shall have the
same nght of dissent and consequential rights as if such resolution were a
Special Resolution passed pursuant to Section 306 of the Act. A _Special
Resolution sanclioning a transler or sale to another company duly passed
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pursuant to the said Section may in like manner authorise the distribution of
any share or other consideration receivable by the Liquidators amongst the
Members otherwise than In accordance wilh thelr existing rights; and any such
determination, shall be binding upon all the Members subject to the right of
dissent and consequential rights conferred by the said Section.

On the voluntary fiquidation of the Company, no commission or fee shall be
paid to a fiquidator unless it shall have been ralified by the Members. The
amount of such payment shall be notified to all Members at least seven days
prior to the meeting at which it is to be considered.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
(including any such liability as is mentioned in the Act), which he may sustain or
incur in or about the execution of the duties of his office or otherwise In relation
thereto, and no such Directors or other officer shall be fiable for any loss,
damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto, But this Articla
shall only have effect in so far as its provisions are not avoided by the Act.

SECRECY
No Member shall be entitied to require the Company to disclose any
information relafing to any trade, business, product or process which is secret
in nature which may relate to the conduct of the business of the Company and
which the Direclors determine to be Inexpedient and inadvisable to
communicate in the best interest of the Members save as may be authodsed
by law and the Listing Manual of The Singapore Exchange Securities Trading
Limited,
MARGINAL NOTES

The marginal notes shall not affect the construction thereof.
AMENDMENTS

No deletion, amendment, addifion or other modification shall be made to these
Adticles vathout the prior written approval of the Exchange. '
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NAMES, ADDRESSES AND OCCUPATIONS OF SUBSCRIBERS

NAME
ADDRESS

OCCUPATION

NAME
ADDRESS

OCCUPATION :

LEE HAN FUI
38 GOLDHILL AVENUE, GOLDHILL TOWER #12-42

SINGAPORE 1130
COMPANY DIRECTOR

CHUNG SHIH DAH
24 RIVER VALLEY CLOSE #16-26 SINGAPORE 0923

COMPANY DIRECTOR

Dated this day of 2001.

Wilness (o the above signatures:

Advocate & Solicior

C: My Documents\KENDOALIST-ART.COC
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