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SELECTED EXTRACTS OF OUR ARTICLES OF ASSOCIATION
The discussion below provides information about certain provisions of our Memorandum and
Articles of Association and the laws of Singapore. This description is only a summary and is qualified
by reference to Singapore law and our Memorandum and Articles of Association. The instruments that
constitute and define the Company are the Memorandum and Articles of Association of the Company.

Memorandum of Association
The name of the Company is “Sound Global Ltd”. The registered office of the Company is at 1
Robinson Road, #17-00, AIA Tower, Singapore 048542, and the liability of the members is limited.

Articles of Association
The Articles of Association referred to and disclosed in this Listing Document refer to the set of
Articles of Association approved by our Shareholders at an extraordinary general meeting held on
February 11, 2010. Such Articles of Association shall be effective upon the listing of the Company on
the Main Board of the SEHK.
A summary of the provisions in the Articles of Association of our Company relating to the
following matters are set out below:

(a)

a Director’s power to vote on a proposal, arrangement or contract in which the Director is
interested
Article 100
A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he or any of his associates has any personal material interest, directly or
indirectly. A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

(b)

the Director’s power to vote on remuneration (including pension or other benefits) for
himself or for any other director, and whether the quorum at a meeting of the board of
Directors to vote on Directors’ remuneration may include the director whose remuneration is
the subject of the vote
Article 77
The ordinary remuneration of the Directors, which shall from time to time be determined by an
Ordinary Resolution of the Company, shall not be increased except pursuant to an Ordinary
Resolution passed at a General Meeting where notice of the proposed increase shall have been
given in the notice convening the General Meeting and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may agree, or failing agreement, equally,
except that any Director who shall hold office for part only of the period in respect of which
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such remuneration is payable shall be entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held office. The ordinary remuneration
of an executive Director may not include a commission on or a percentage of turnover and the
ordinary remuneration of a non-executive Director shall be a fixed sum, and not by a
commission on or a percentage of profits or turnover.
Article 78
Any Director who holds any executive office, or who serves on any committee of the Directors,
or who otherwise performs services which in the opinion of the Directors are outside the scope
of the ordinary duties of a Director, may be paid such extra remuneration by way of salary,
commission or otherwise as the Directors may determine, other than by a commission on or
percentage of commission or turnover, provided that such extra remuneration (in case of an
executive Director) shall not by way of commission on or a percentage of turnover and (in the
case of a non-executive Director) shall be by a fixed sum, and not by a commission on or a
percentage of profits or turnover.
Article 79
The Directors may repay to any Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors or of any committee of the Directors or
General Meetings or otherwise in or about the business of the Company.
Article 80
The Directors shall have power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to (or to any person in respect of) any Director for
the time being holding any executive office and for the purpose of providing any such pensions
or other benefits to contribute to any scheme or fund or to pay premiums.
(c)

borrowing powers exercisable by the Directors and how such borrowing powers can be
varied
Article 108
Subject as hereinafter provided and to the provisions of the Statutes, the Directors may exercise
all the powers of the Company to borrow money, to mortgage or charge its undertaking,
property and uncalled capital and to issue debentures and other securities, whether outright or
as collateral security for any debt, liability or obligation of the Company or of any third party.

(d)

retirement or non-retirement of Directors under an age limit requirement
There is no retirement age limit for Directors under our Articles of Association. Section 153(1)
of the Singapore Companies Act, however, provides that no person of or over the age of 70
years shall be appointed a director of a public company, unless he is appointed or reappointed
as a director of the company or authorized to continue in office as a director of the company by
way of an ordinary resolution passed at an annual general meeting of the company.
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Article 89
At each Annual General Meeting, one-third of the Directors for the time being (or, if their
number is not a multiple of three, the number nearest to but not less than one-third) shall retire
from office by rotation, provided that no Director holding office as Managing Director shall be
subject to retirement by rotation or be taken into account in determining the number of
Directors to retire. For the avoidance of doubt, each Director (other than a Director holding
office as Managing Director) shall retire at least once every three years.

Article 90
The Directors to retire by rotation shall include (so far as necessary to obtain the number
required) any Director who is due to retire at the meeting by reason of age or who wishes to
retire and not to offer himself for re-election. Any further Directors so to retire shall be those of
the other Directors subject to retirement by rotation who have been longest in office since their
last re-election or appointment and so that as between persons who became or were last
re-elected Directors on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by ballot. A retiring Director shall be eligible for re-election.

Article 91
The Company at a General Meeting at which a Director retires under any provision of these
Articles may by Ordinary Resolution fill the office being vacated by electing thereto the retiring
Director or some other person eligible for appointment. In default, the retiring Director shall be
deemed to have been re-elected except in any of the following cases:
(a) where at such meeting it is expressly resolved not to fill such office or a resolution for the
re-election of such Director is put to the meeting and lost; or
(b) where such Director has given notice in writing to the Company that he is unwilling to be
re-elected; or
(c) where the default is due to the moving of a resolution in contravention of the next
following Article; or
(d) where such Director has attained any retiring age applicable to him as Director.
The retirement shall not have effect until the conclusion of the meeting except where a
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his re-election is put to the meeting and lost and accordingly a retiring Director
who is re-elected or deemed to have been re-elected will continue in office without a break.

(e)

the number of shares, if any, required for Director’s qualification
Article 76
A Director shall not be required to hold any shares of the Company by way of qualification. A
Director who is not a member of the Company shall nevertheless be entitled to receive notice of
and to attend and speak at General Meetings.
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rights, preferences and restrictions attaching to each class of shares
Article 3
(A) Subject to the Singapore Companies Act and these Articles, no shares may be issued by
the Directors without the prior approval of the Company in General Meeting pursuant to
Section 161 of the Singapore Companies Act, but subject thereto and the terms of such
approval, and to Article 5, and to any special rights attached to any shares for the time
being issued, the Directors may allot and issue shares or grant options over or otherwise
dispose of the same to such persons on such terms and conditions and for such
consideration and at such time and whether or not subject to the payment of any part of the
amount thereof in cash or otherwise as the Directors may think fit, and any shares may,
subject to compliance with Sections 70 and 75 of the Singapore Companies Act, be issued
with such preferential, deferred, qualified or special rights, privileges, conditions or
restrictions, whether as regards dividend, return of capital, participation in surplus assets
and profits, voting, conversion or otherwise, as the Directors may think fit, and preference
shares may be issued which are or at the option of the Company are liable to be redeemed,
the terms and manner of redemption being determined by the Directors in accordance with
the Singapore Companies Act, Provided Always that no options shall be granted over
unissued shares except in accordance with the Singapore Companies Act and the
Designated Stock Exchange’s listing rules.
(B) The Directors may, at any time after the allotment of any share but before any person has
been entered in the Register of Members as the holder, recognize a renunciation thereof by
the allottee in favor of some other person and may accord to any allottee of a share a right
to effect such renunciation upon and subject to such terms and conditions as the Directors
may think fit to impose.
(C) Except so far as otherwise provided by the conditions of issue or by these Articles, all new
shares shall be issued subject to the provisions of the Statutes and of these Articles with
reference to allotment, payment of calls, lien, transfer, transmission, forfeiture or
otherwise.
(D) Where the Company purchases for redemption a redeemable share, purchases not made
through the market or by tender shall be limited to a maximum price as may from time to
time be determined by the Company in general meeting, either generally or with regard to
specific purchases. If purchases are by tender, tenders shall be available to all Members
alike.
Article 8
(A) Preference shares may be issued subject to such limitation thereof as may be prescribed by
the Designated Stock Exchange. Preference shareholders shall have the same rights as
ordinary shareholders as regards receiving of notices, reports and balance-sheets and
attending General Meetings of the Company, and preference shareholders shall also have
the right to vote at any General Meeting convened for the purpose of reducing capital or
winding-up or sanctioning a sale of the undertaking of the Company or where the proposal
to be submitted to the General Meeting directly affects their rights and privileges or when
the Dividend on the preference shares is more than six months in arrear.
(B) The Company has power to issue further preference capital ranking equally with, or in
priority to, preference shares already issued.
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Article 9
(A) Whenever the share capital of the Company is divided into different classes of shares, the
variation or abrogation of the special rights attached to any class may, subject to the
provisions of the Singapore Companies Act, be made either with the consent in writing of
the holders of three quarters of the total number of issued shares of the class or with the
sanction of a Special Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so made either whilst the Company is a
going concern or during or in contemplation of a winding-up. To every such separate
General Meeting all the provisions of these Articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two or more persons holding at least one-third of the total
number of the issued shares of the class present in person or by proxy or attorney and that
any holder of shares of the class present in person or by proxy or attorney may demand a
poll and that every such holder shall on a poll have one vote for every share of the class
held by him where the class is a class of equity shares within the meaning of Section 64(1)
of the Singapore Companies Act or at least one vote for every share of the class where the
class is a class of preference shares within the meaning of Section 180(2) of the Singapore
Companies Act, provided always that where the necessary majority for such a Special
Resolution is not obtained at such General Meeting, the consent in writing, if obtained
from the holders of three-quarters of the total number of the issued shares of the class
concerned within two months of such General Meeting, shall be as valid and effectual as a
Special Resolution carried at such General Meeting.
(B) The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of
preference capital (other than redeemable preference capital) and any variation or
abrogation of the rights attached to preference shares or any class thereof.
(C) The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passu therewith but in no respect in priority
thereto.
Article 14
Every person whose name is entered as a Member in the Register of Members shall be entitled,
within ten market days (or such period as the Directors may determine having regard to any
limitation thereof as may be prescribed by the Designated Stock Exchange from time to time)
after the closing date of any application for shares or (as the case may be) the date of lodgment
of a registrable transfer, to one certificate for all his shares of any one class or to several
certificates in reasonable denominations each for a part of the shares so allotted or transferred.
Article 34
(A) There shall be no restriction on the transfer of fully paid up shares (except where required
by law or by the rules, bye-laws or listing rules of the Designated Stock Exchange) and
fully paid up shares shall also be free from all lien but the Directors may in their discretion
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decline to register any transfer of shares upon which the Company has a lien, and in the
case of shares not fully paid up, may refuse to register a transfer to a transferee of whom
they do not approve, provided always that in the event of the Directors refusing to register
a transfer of shares, the Company shall within ten market days (or such period as the
Directors may determine having regard to any limitation thereof as may be prescribed by
the Designated Stock Exchange from time to time) after the date on which the application
for a transfer of shares was made, serve a notice in writing to the applicant stating the facts
which are considered to justify the refusal as required by the Statutes.
(B) The Directors may decline to register any instrument of transfer unless:
(a) such fee not exceeding S$2.00 (or such other fee as the Directors may determine
having regard to any limitation thereof as may be prescribed by the Designated Stock
Exchange from time to time) as the Directors may from time to time require is paid to
the Company in respect thereof;
(b) the amount of proper duty (if any) with which each instrument of transfer is
chargeable under any law for the time being in force relating to stamps is paid;
(c) the instrument of transfer is deposited at the Office or at such other place (if any) as
the Directors may appoint accompanied by a certificate of payment of stamp duty (if
stamp duty is payable on such instrument of transfer in accordance with any law for
the time being in force relating to stamp duty,), the certificates of the shares to which
it relates, and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer and, if the instrument of transfer is
executed by some other person on his behalf, the authority of the person so to do; and
(d) the instrument of transfer is in respect of only one class of shares.

Article 41
A reference to a Member shall be a reference to a registered holder of shares in the Company,
or where such registered holder is CDP or a clearing house (as the case may be), the Depositors
on behalf of whom CDP or a clearing house (as the case may be) holds the shares, Provided
that:
(a) a Depositor shall only be entitled to attend any General Meeting and to speak and vote
thereat if his name appears on the Depository Register maintained by CDP or a clearing
house (as the case may be) forty-eight (48) hours before the General Meeting as a
Depositor on whose behalf CDP or a clearing house (as the case may be) holds shares in
the Company, the Company being entitled to deem each such Depositor, or each proxy of
a Depositor who is to represent the entire balance standing to the Securities Account of the
Depositor, to represent such number of shares as is actually credited to the Securities
Account of the Depositor as of such time, according to the records of CDP or a clearing
house (as the case may be) as supplied by CDP or a clearing house (as the case may be) to
the Company, and where a Depositor has apportioned the balance standing to his
Securities Account between two proxies, to apportion the said number of shares between
the two proxies in the same proportion as previously specified by the Depositor in
appointing the proxies; and accordingly no instrument appointing a proxy of a Depositor
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shall be rendered invalid merely by reason of any discrepancy between the proportion of
Depositor’s shareholding specified in the instrument of proxy, or where the balance
standing to a Depositor’s Securities Account has been apportioned between two proxies
the aggregate of the proportions of the Depositor’s shareholding they are specified to
represent, and the true balance standing to the Securities Account of a Depositor as of the
time of the General Meeting, if the instrument is dealt with in such manner as is provided
above;
(b) the payment by the Company to CDP or a clearing house (as the case may be) of any
Dividend payable to a Depositor shall to the extent of the payment discharge the Company
from any further liability in respect of the payment;
(c) the delivery by the Company to CDP or a clearing house (as the case may be) of
provisional allotments or share certificates in respect of the aggregate entitlements of
Depositors to new shares offered by way of rights issue or other preferential offering or
bonus issue shall to the extent of the delivery discharge the Company from any further
liability to each such Depositor in respect of his individual entitlement; and
(d) the provisions in these Articles relating to the transfers, transmissions or certification of
shares shall not apply to the transfer of book-entry securities (as defined in the Statutes).

Article 42
Except as required by the Statutes or law, no person shall be recognized by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelled in any
way to recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by these
Articles or by the Statutes or law otherwise provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder and nothing in these
Articles contained relating to CDP or a clearing house (as the case may be) or to Depositors or
in any depository agreement made by the Company with any common depository for shares
shall in any circumstances be deemed to limit, restrict or qualify the above.

Article 63
In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and
for this purpose seniority shall be determined by the order in which the names stand in the
Register of Members or, as the case may be, the order in which the names appear in the
Depository Register in respect of the joint holding.

Article 64
Where in Singapore or elsewhere a receiver or other person (by whatever name called) has been
appointed by any court claiming jurisdiction in that behalf to exercise powers with respect to
the property or affairs of any member on the ground (however formulated) of mental disorder,
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the Directors may in their absolute discretion, upon or subject to production of such evidence of
the appointment as the Directors may require, permit such receiver or other person on behalf of
such member, to vote in person or by proxy at any General Meeting, or to exercise any other
right conferred by membership in relation to meetings of the Company.
Article 65
(A) No Member shall be entitled in respect of shares held by him to vote at a General Meeting
either personally or by proxy or to exercise any other right conferred by membership in
relation to General Meetings if any call or other sum payable by him to the Company in
respect of such shares remains unpaid.
(B) Where the Company has knowledge that any member is, under the rules of the Designated
Stock Exchange, required to abstain from voting on any particular resolution of the
Company or restricted to voting only for or only against any particular resolution of the
Company, any votes cast by or on behalf of such member in contravention of such
requirement or restriction shall not be counted.
(g)

any change in capital
Article 10
The Company may by Ordinary Resolution:
(a) consolidate and divide all or any of its share capital;
(b) sub-divide its shares, or any of them, provided always that in such subdivision the
proportion between the amount paid and the amount (if any) unpaid on each reduced share
shall be same as it was in the case of the share from which the reduced share is derived;
(c) convert or exchange any class of shares into or for any other class of shares;
(d) cancel the number of shares which at the date of the passing of the resolution in that behalf
have not been taken or agreed to be taken by any person or which have been forfeited and
diminish the amount of its share capital by the number of the shares so cancelled; and/or
(e) divide its shares into several classes and without prejudice to any special rights previously
conferred on the holders of existing shares attach thereto respectively any preferential,
deferred, qualified or special rights, privileges, conditions or such restrictions which in the
absence of any such determination by the Company in general meeting, as the Directors
may determine provided always that where the Company issues shares which do not carry
voting rights, the words “non voting” shall appear in the designation of such shares and
where the equity capital includes shares with different voting rights, the designation of
each class of shares, other than those with the most favorable voting rights, must include
the words “restricted voting” or “limited voting”.
Article 11
(A) Subject to a special resolution being passed by the shareholders of the Company in general
meeting and court approval being obtained, the Company may reduce its share capital or
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any other undistributable reserve in any manner permitted, and with, and subject to, any
incident authorized, and consent or confirmation required by law and by way of special
resolution with approval from the court in reducing its share capital.
(B) The Company may purchase or otherwise acquire its issued shares (which expression as
used in this Article includes redeemable Shares) out of distributable profits of the
Company or out of the proceeds of a fresh issue of shares made for the purposes of such
purchase or acquisition subject to and in accordance with the provisions of the Statutes
and any applicable rules of the Designated Stock Exchange (hereafter, the “Relevant
Laws”), on such terms and subject to such conditions as the Company may in General
Meeting prescribe in accordance with the Relevant Laws. Any shares purchased or
acquired by the Company as aforesaid shall, unless held in treasury in accordance with the
Singapore Companies Act, be deemed to be cancelled immediately on purchase or
acquisition by the Company. On the cancellation of any shares as aforesaid, the rights and
privileges attached to that share shall expire. In any other instance, the Company may hold
or deal with any such share which is so purchased or acquired by it in such manner as may
be permitted by, and in accordance with the Relevant Laws. Without prejudice to the
generality of the foregoing, upon cancellation of any share purchased or otherwise
acquired by the Company pursuant to these Articles and the Statutes, the number of issued
shares of the Company shall be diminished by the number of shares so cancelled, and,
where any such cancelled share was purchased or acquired out of the capital of the
Company, the amount of share capital of the Company shall be reduced accordingly.
(h)

any change in the respective rights of the various classes of shares including the action
necessary to change the rights
Article 9
(A) Whenever the share capital of the Company is divided into different classes of shares, the
variation or abrogation of the special rights attached to any class may, subject to the
provisions of the Singapore Companies Act, be made either with the consent in writing of
the holders of three quarters of the total number of the issued shares of the class or with
the sanction of a Special Resolution passed at a separate General Meeting of the holders of
the shares of the class (but not otherwise) and may be so made either whilst the Company
is a going concern or during or in contemplation of a winding-up. To every such separate
General Meeting all the provisions of these Articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two or more persons holding at least one-third of the total
number of the issued shares of the class present in person or by proxy or attorney and that
any holder of shares of the class present in person or by proxy or attorney may demand a
poll and that every such holder shall on a poll have one vote for every share of the class
held by him where the class is a class of equity shares within the meaning of Section 64(1)
of the Singapore Companies Act or at least one vote for every share of the class where the
class is a class of preference shares within the meaning of Section 180(2) of the Singapore
Companies Act, Provided Always that where the necessary majority for such a Special
Resolution is not obtained at such General Meeting, the consent in writing, if obtained
from the holders of three-quarters of the total number of the issued shares of the class
concerned within two months of such General Meeting, shall be as valid and effectual as a
Special Resolution carried at such General Meeting.
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(B) The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of
preference capital (other than redeemable preference capital) and any variation or
abrogation of the rights attached to preference shares or any class thereof.
(C) The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passu therewith but in no respect in priority
thereto.

(i)

dividends and distribution
Article 123
The Company may by Ordinary Resolution declare dividends but no such dividend shall exceed
the amount recommended by the Directors.

Article 124
If and so far as in the opinion of the Directors, the profits of the Company justify such
payments, the Directors may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and may also from time to time declare and pay
interim dividends on shares of any class of such amounts and on such dates and in respect of
such periods as they think fit.

Article 125
Subject to any rights or restrictions attached to any shares or class of shares and except as
otherwise permitted under the Act:
(a) all Dividends in respect of shares must be paid in proportion to the number of shares held
by a Member, but where shares are partly paid, all Dividends must be apportioned and
paid proportionately to the amounts paid or credited as paid on the partly paid shares; and
(b) all Dividends must be apportioned and paid proportionately to the amounts so paid or
credited as paid during any portion or portions of the period in respect of which the
Dividend is paid.
For the purposes of this Article, an amount paid or credited as paid on a share in advance of a
call is to be ignored.

Article 126
(A) No Dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Statutes. The payment by the Directors of any unclaimed dividends or
other moneys payable on or in respect of a share into a separate account shall not
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constitute the Company a trustee in respect thereof. All Dividends remaining unclaimed
after one year from having been first payable may be invested or otherwise made use of by
the Directors for the benefit of the Company, and any Dividend or any such moneys
unclaimed after six (6) years from having been first payable shall be forfeited and shall
revert to the Company provided always that the Directors may at any time thereafter at
their absolute discretion annul any such forfeiture and pay the Dividend so forfeited to the
person entitled thereto prior to the forfeiture. If CDP or a clearing house (as the case may
be) returns any such Dividend or moneys to the Company, the relevant Depositor shall not
have any right or claim in respect of such Dividend or moneys against the Company if a
period of six years has elapsed from the date of the declaration of such Dividend or the
date on which such other moneys are first payable.
(B) A payment by the Company to CDP or a clearing house (as the case may be) of any
Dividend or other moneys payable to a Depositor shall, to the extent of the payment made,
discharge the Company from any liability to the Depositor in respect of that payment.

Article 127
No dividend or other monies payable on or in respect of a share shall bear interest as against the
Company.

Article 128
(A) The Directors may retain any dividend or other monies payable on or in respect of a share
on which the Company has a lien and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.
(B) The Directors may retain the dividends payable upon shares in respect of which any
person is under the provisions as to the transmission of shares herein before contained
entitled to become a member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such shares or shall
transfer the same.

Article 129
The waiver in whole or in part of any dividend on any share by any document (whether or not
under seal) shall be effective only if such document is signed by the member (or the person
entitled to the share in consequence of the death or bankruptcy of the holder) and delivered to
the Company and if or to the extent that the same is accepted as such or acted upon by the
Company.

Article 130
The Company may upon the recommendation of the Directors by Ordinary Resolution direct
payment of a Dividend in whole or in part by the distribution of specific assets (and in
particular of paid-up shares or debentures of any other company) and the Directors shall give
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effect to such resolution, provided that the amount of its net assets shall not be less than the
aggregate of its called up share capital and undistributable reserves; and if, and to the extent
that, the distribution does not reduce the amount of those assets to less than that aggregate.
Where any difficulty arises with regard to such distribution, the Directors may settle the same
as they think expedient and in particular, may issue fractional certificates, may fix the value for
distribution of such specific assets or any part thereof, may determine that cash payments shall
be made to any Member upon the footing of the value so fixed in order to adjusts the rights of
all parties and may vest any such specific assets in trustees as may seem expedient to the
Directors.

Article 131
Any dividend or other monies payable in cash on or in respect of a share may be paid by
cheque or warrant sent through the post to the registered address appearing in the Register of
Members or (as the case may be) the Depository Register of the member or person entitled
thereto (or, if two or more persons are registered in the Register of Members or (as the case
may be) entered in the Depository Register as joint holders of the share or are entitled thereto in
consequence of the death or bankruptcy of the holder, to any one of such persons) or to such
person and such address as such member or person or persons may by writing direct. Every
such cheque or warrant shall be made payable to the order of the person to whom it is sent or to
such person as the holder or joint holders or person or persons entitled to the share in
consequence of the death or bankruptcy of the holder may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person entitled to the money represented
thereby.

Article 132
If two or more persons are registered in the Register of Members or (as the case may be) the
Depository Register as joint holders of any share, or are entitled jointly to a share in
consequence of the death or bankruptcy of the holder, any one of them may give effectual
receipts for any dividend or other monies payable or property distributable on or in respect of
the share.

Article 133
Any resolution declaring a dividend on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the Directors, may specify that the same shall
be payable to the persons registered as the holders of such shares in the Register of Members or
(as the case may be) the Depository Register at the close of business on a particular date and
thereupon the dividend shall be payable to them in accordance with their respective holdings so
registered, but without prejudice to the rights inter se in respect of such dividend of transferors
and transferees of any such shares.
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any limitation on the right to own Shares, including limitations on the right of non-resident
or foreign Shareholders to hold or exercise voting rights on their Shares
Article 5
(A) Subject to any direction to the contrary that may be given by the Company in General
Meeting or except as permitted by the rules of the Designated Stock Exchange, all new
shares shall before issue be offered to such persons who as of the date (as determined by
the Directors) of the offer are entitled to receive notices from the Company of General
Meetings in proportion, as far as the circumstances admit, to the number of the existing
shares to which they are entitled. The offer shall be made by notice specifying the number
of shares offered, and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and, after the expiration of that time, or on the receipt of an
intimation from the person to whom the offer is made that he declines to accept the shares
offered, the Directors may dispose of those shares in such manner as they think most
beneficial to the Company. The Directors may likewise so dispose of any new shares
which (by reason of the ratio which the new shares bear to shares held by persons entitled
to an offer of new shares) cannot, in the opinion of the Directors, be conveniently offered
under this Article 5(A).
(B) Notwithstanding Article 5(A) above, the Company may by Ordinary Resolution in General
Meeting give to the Directors a general authority, either unconditionally or subject to such
conditions as may be specified in the Ordinary Resolution, to:
(a) (i) issue shares in the capital of the Company (“shares”) whether by way of rights,
bonus or otherwise; and/or (ii) make or grant offers, agreements or options
(collectively, “Instruments”) that might or would require shares to be issued,
including but not limited to the creation and issue of (as well as adjustments to)
warrants, debentures or other instruments convertible into shares; and
(b) (notwithstanding the authority conferred by the Ordinary Resolution may have ceased
to be in force) issue shares in pursuance of any Instrument made or granted by the
Directors while the Ordinary Resolution was in force,
Provided that:
(1) the aggregate number of shares to be issued pursuant to the Ordinary Resolution
(including shares to be issued in pursuance of Instruments made or granted pursuant to the
Ordinary Resolution) shall be subject to such limits and manner of calculation as may be
prescribed by the Designated Stock Exchange;
(2) in exercising the authority conferred by the Ordinary Resolution, the Company shall
comply with the provisions of the listing rules of the Designated Stock Exchange for the
time being in force (unless such compliance is waived by the Designated Stock Exchange)
and these Articles; and
(3) (unless revoked or varied by the Company in General Meeting) the authority conferred by
the Ordinary Resolution shall not continue in force beyond the conclusion of the Annual
General Meeting of the Company next following the passing of the Ordinary Resolution,
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or the date by which such Annual General Meeting of the Company is required by law to
be held, or the expiration of such other period as may be prescribed by the Act (whichever
is the earliest).
(C) The Company may, notwithstanding Articles 5(A) and 5(B) above, authorize the Directors
not to offer new shares to Members to whom by reason of foreign securities laws, such
offers may not be made without registration of the shares or a Listing Document or other
document, but to sell the entitlements to the new shares on behalf of such Members on
such terms and conditions as the Company may direct.

Article 34
(A) There shall be no restriction on the transfer of fully paid up shares (except where required
by law or by the rules, bye-laws or listing rules of the Designated Stock Exchange) and
fully paid up shares shall also be free from all lien but the Directors may in their discretion
decline to register any transfer of shares upon which the Company has a lien, and in the
case of shares not fully paid up, may refuse to register a transfer to a transferee of whom
they do not approve, provided always that in the event of the Directors refusing to register
a transfer of shares, the Company shall within ten market days (or such period as the
Directors may determine having regard to any limitation thereof as may be prescribed by
the Designated Stock Exchange from time to time) after the date on which the application
for a transfer of shares was made, serve a notice in writing to the applicant stating the facts
which are considered to justify the refusal as required by the Statutes.
(B) The Directors may decline to register any instrument of transfer unless:
(a) such fee not exceeding S$2.00 (or such other fee as the Directors may determine
having regard to any limitation thereof as may be prescribed by the Designated Stock
Exchange from time to time) as the Directors may from time to time require is paid to
the Company in respect thereof;
(b) the amount of proper duty (if any) with which each instrument of transfer is
chargeable under any law for the time being in force relating to stamps is paid;
(c) the instrument of transfer is deposited at the Office or at such other place (if any) as
the Directors may appoint accompanied by a certificate of payment of stamp duty (if
stamp duty is payable on such instrument of transfer in accordance with any law for
the time being in force relating to stamp duty,), the certificates of the shares to which
it relates, and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer and, if the instrument of transfer is
executed by some other person on his behalf, the authority of the person so to do; and
(d) the instrument of transfer is in respect of only one class of shares.

Article 42
Except as required by the Statutes or law, no person shall be recognized by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelled in any
way to recognize (even when having notice thereof) any equitable, contingent, future or partial
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interest in any share, or any interest in any fractional part of a share, or (except only as by these
presents or by the Statutes or law otherwise provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder and nothing in these
presents contained relating to CDP or a clearing house (as the case may be) or to Depositors or
in any depository agreement made by the Company with any common depository for shares
shall in any circumstances be deemed to limit, restrict or qualify the above.

(k)

approval for issue of new ordinary Shares
Article 5(B)
(A) Notwithstanding Article 5(A) above, the Company may by Ordinary Resolution in General
Meeting give to the Directors a general authority, either unconditionally or subject to such
conditions as may be specified in the Ordinary Resolution, to:
(a) (i) issue shares in the capital of the Company (“shares”) whether by way of rights,
bonus or otherwise; and/or
(ii) make or grant offers, agreements or options (collectively, “Instruments”) that
might or would require shares to be issued, including but not limited to the
creation and issue of (as well as adjustments to) warrants, debentures or other
instruments convertible into shares; and
Provided that:
(3) (unless revoked or varied by the Company in General Meeting) the authority conferred by
the ordinary resolution shall not continue in force beyond the conclusion of the annual
general meeting of the Company next following the passing of the ordinary resolution, or
the date by which such annual general meeting of the Company is required by law to be
held, or the expiration of such other period as may be prescribed by the Act (whichever is
the earliest).
Note:
The aggregate number of shares to be issued pursuant to such approval may not exceed 50% (or
such other limit as may be prescribed by the SGX-ST) of the total number of issued shares
excluding treasury shares at the time of grant of such approval for the time being, of which the
aggregate number of shares to be issued other than on a pro-rata basis to its shareholders may
not exceed 20% (or such other limit as may be prescribed by the SGX-ST) of the total number
of issued shares excluding treasury shares at the time of grant of such approval for the time
being. The 50% limit may be increased to 100% for the Company to undertake pro rata
renounceable rights issues, which is one of the new measures introduced by the SGX-ST, in
consultation with the Monetary Authority of Singapore, which took effect on February 20, 2009
to accelerate and facilitate listed issuers’ fund raising efforts and will be in effect until
December 31, 2010.
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registration and recognition as members of the Company
Article 32
All transfers of shares shall be effected by written instruments of transfer in the form for the
time being approved by the Directors and the Designated Stock Exchange. The instrument of
transfer of any share shall be signed by or on behalf of both the transferor and the transferee
and be witnessed, provided always that an instrument of transfer in respect of which the
transferor or transferee is the CDP shall be effective although not signed or witnessed by or on
behalf of the CDP, or if the transferor or transferee is a clearing house or its nominee(s), by
hand or by machine imprinted signature or by such other manner of execution as the Directors
may approve from time to time. The transferor shall be deemed to remain the holder of the
shares concerned until the name of the transferee is entered in the Register of Members in
respect thereof.

Article 33
The Register of Members and of Transfers may be closed at such times and for such periods as
the Directors may from time to time determine, Provided Always that such Registers shall not
be closed for more than thirty days in any year, and that the Company shall give prior notice of
each such closure, as may be required, to the Designated Stock Exchange, stating the period
and purpose or purposes for which such closure is made.

Article 42
Except as required by the Statutes or law, no person shall be recognized by the Company as
holding any share upon any trust, and the Company shall not be bound by or compelled in any
way to recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by the
Articles or by the Statutes or law otherwise provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder and nothing in these
Articles contained relating to CDP or a clearing house (as the case may be) or to Depositors or
in any depository agreement made by the Company with any common depository for shares
shall in any circumstances be deemed to limit, restrict or qualify the above.

Article 133
Any resolution declaring a Dividend on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the Directors, may specify that the same shall
be payable to the persons registered as the holders of such shares in the Register of Members or
(as the case may be) the Depository Register at the close of business on a particular date and
thereupon the Dividend shall be payable to them in accordance with their respective holdings
so registered, but without prejudice to the rights inter se in respect of such Dividend of
transferors and transferees of any such shares.
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transfer of ordinary shares and replacement of share certificates
Article 34
(A) There shall be no restriction on the transfer of fully paid up shares (except where required
by law or by the rules, bye-laws or listing rules of the Designated Stock Exchange) and
fully paid up shares shall also be free from all lien but the Directors may in their discretion
decline to register any transfer of shares upon which the Company has a lien, and in the
case of shares not fully paid up, may refuse to register a transfer to a transferee of whom
they do not approve, provided always that in the event of the Directors refusing to register
a transfer of shares, the Company shall within ten market days (or such period as the
Directors may determine having regard to any limitation thereof as may be prescribed by
the Designated Stock Exchange from time to time) after the date on which the application
for a transfer of shares was made, serve a notice in writing to the applicant stating the facts
which are considered to justify the refusal as required by the Statutes.
(B) The Directors may decline to register any instrument of transfer unless:
(a) such fee not exceeding S$2.00 (or such other fee as the Directors may determine
having regard to any limitation thereof as may be prescribed by the Designated Stock
Exchange from time to time) as the Directors may from time to time require is paid to
the Company in respect thereof;
(b) the amount of proper duty (if any) with which each instrument of transfer is
chargeable under any law for the time being in force relating to stamps is paid;
(c) the instrument of transfer is deposited at the Office or at such other place (if any) as
the Directors may appoint accompanied by a certificate of payment of stamp duty (if
stamp duty is payable on such instrument of transfer in accordance with any law for
the time being in force relating to stamp duty,), the certificates of the shares to which
it relates, and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer and, if the instrument of transfer is
executed by some other person on his behalf, the authority of the person so to do; and
(d) the instrument of transfer is in respect of only one class of shares.
Article 16
Subject to the provisions of the Statutes, if any share certificate shall be defaced, worn out,
destroyed, lost or stolen, it may be renewed on such evidence being produced and a written
indemnity (if required) being given by the shareholder, transferee, person entitled, purchaser,
member firm or member company of the Designated Stock Exchange or on behalf of its or their
client or clients as the Directors shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of such sum not exceeding S$2.00
(or such other fee as the Directors may determine having regard to any limitation thereof as
may be prescribed by the Designated Stock Exchange from time to time) as the Directors may
from time to time require. In the case of destruction, loss or theft, a shareholder or person
entitled to, and to whom such renewed certificate is given shall also bear the loss and pay to the
Company all expenses incidental to the investigations by the Company of the evidence of such
destruction or loss.
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general meeting of shareholders
Article 46
An Annual General Meeting shall be held once in every year, at such time (within a period of
not more than fifteen months after the holding of the last preceding Annual General Meeting)
and place as may be determined by the Directors. All other General Meetings shall be called
Extraordinary General Meetings. The interval between the close of a financial year of the
Company and the date of the Company’s Annual General Meeting shall not exceed such period
as may be prescribed by the Designated Stock Exchange and the provisions of the Singapore
Companies Act from time to time.

Article 47
The Directors may whenever they think fit, and shall on requisition in accordance with the
Statutes, proceed with proper expedition to convene an Extraordinary General Meeting.

Article 49
(A) Every notice calling a General Meeting shall specify the place and the day and the hour of
the meeting, and there shall appear with reasonable prominence in every such notice a
statement that a Member entitled to attend and vote is entitled to appoint any number of
proxies to attend and vote instead of him and that a proxy need not be a Member of the
Company.
(B) In the case of an Annual General Meeting, the notice shall also specify the meeting as
such.
(C) In the case of any General Meeting at which business other than routine business (“special
business”) is to be transacted, the notice shall specify the general nature of such business,
and if any resolution is to be proposed as a Special Resolution, the notice shall contain a
statement to that effect.
(D) The notice shall disclose any material interest of any director in the matter dealt with by
the resolution insofar as the resolution affects that interest differently from the interests of
other Members of the Company.

Article 68
(A) A Member shall be entitled to appoint any number of proxies to attend and vote at the
same General Meeting, provided that if the Member is a Depositor, the Company shall be
entitled and bound:
(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 of 48 hours before the
time of the relevant General Meeting as certified by CDP or a clearing house (as the
case may be) to the Company; and
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(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 into against the name of that Depositor in the Depository
Register as of 48 hours before the time of the relevant General Meeting as certified
by CDP or a clearing house (as the case may be) to the Company, whether that
number is greater or smaller than the number specified in any instrument of proxy
executed by or on behalf of that Depositor.
(B) Where a Member appoints more than one proxy, the Member shall specify the proportion
of his shares to be represented by each such proxy, failing which the nomination shall be
deemed to be alternative.
(C) A proxy need not be a Member of the Company.

Article 53
No business other than the appointment of a Chairman shall be transacted at any General
Meeting unless a quorum is present at the time when the meeting proceeds to business. Save as
herein otherwise provided, the quorum at any General Meeting shall be two Members present
in person or by proxy, provided that (i) a proxy representing more than one Member shall only
count as one Member for purpose of determining if the quorum aforesaid is present; and
(ii) where a Member is represented by more than one proxy, such proxies of such Member shall
only count as one Member for purposes of determining if the quorum aforesaid is present.

Article 58
At any General Meeting a resolution put to the vote of the meeting shall be decided on a poll.

Article 146
If the Company shall be wound up (whether the liquidation is voluntary, under supervision, or
by the court) the Liquidator may, with the authority of a Special Resolution, divide among the
Members in specie or in kind the whole or any part of the assets of the Company and whether
or not the assets shall consist of property of one kind or shall consist of properties of different
kinds, and may for such purpose set such value as he deems fair upon any one or more class or
classes of property and may determine how such division shall be carried out as between the
Members of different classes of Members. The Liquidator may, with the like authority, vest any
part of the assets in trustees upon such trusts for the benefit of Members as the Liquidator with
the like authority shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares or
other property in respect of which there is a liability.

Article 11
(A) Subject to a special resolution being passed by the shareholders of the Company in general
meeting and court approval being obtained, the Company may reduce its share capital or
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any other undistributable reserve in any manner permitted, and with, and subject to, any
incident authorized, and consent or confirmation required by law and by way of special
resolution with approval from the court in reducing its share capital.
(B) The Company may purchase or otherwise acquire its issued shares (which expression as
used in this Article includes redeemable Shares) out of distributable profits of the
Company or out of the proceeds of a fresh issue of shares made for the purposes of such
purchase or acquisition subject to and in accordance with the provisions of the Statutes
and any applicable rules of the Designated Stock Exchange (hereafter, the “Relevant
Laws”), on such terms and subject to such conditions as the Company may in General
Meeting prescribe in accordance with the Relevant Laws. Any shares purchased or
acquired by the Company as aforesaid shall, unless held in treasury in accordance with the
Singapore Companies Act, be deemed to be cancelled immediately on purchase or
acquisition by the Company. On the cancellation of any shares as aforesaid, the rights and
privileges attached to that share shall expire. In any other instance, the Company may hold
or deal with any such share which is so purchased or acquired by it in such manner as may
be permitted by, and in accordance with the Relevant Laws. Without prejudice to the
generality of the foregoing, upon cancellation of any share purchased or otherwise
acquired by the Company pursuant to these Articles and the Statutes, the number of issued
shares of the Company shall be diminished by the number of shares so cancelled, and,
where any such cancelled share was purchased or acquired out of the capital of the
Company, the amount of share capital of the Company shall be reduced accordingly.
Article 48
Any Annual General Meeting shall be called by twenty- one clear business days’ notice in
writing in the least and any Extraordinary General Meeting at which it is proposed to pass a
Special Resolution or (save as provided by the Statutes) a resolution of which special notice has
been given to the Company shall also be called by twenty-one clear business days’ notice in
writing at the least. All other Extraordinary General Meetings shall be called by fourteen clear
business days’ notice in writing at the least. The period of notice shall in each case be exclusive
of the day on which it is served or deemed to be served and of the day on which the General
Meeting is to be held and shall be given in manner hereinafter mentioned to all Members other
than such as are not under the provisions of these Articles entitled to receive such notices from
the Company, Provided that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly called if it is so
agreed:
(a) in the case of an Annual General Meeting by all the Members entitled to attend and vote
thereat; and
(b) in the case of an Extraordinary General Meeting by a majority in number of the Members
having a right to attend and vote thereat, being a majority together holding not less than
95 per cent. of the total voting rights of all the Members having a right to vote at thereat;
Provided also that the accidental omission to give notice to or the non-receipt of notice by any
person entitled thereto shall not invalidate the proceedings at any General Meeting. At least
fourteen clear business days’ notice of any General Meeting shall be given by advertisement in
the daily press and in writing to the Designated Stock Exchange, Provided Always that in the
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case of any Annual General Meeting, or Extraordinary General Meeting at which it is proposed
to pass a Special Resolution, at least twenty-one days’ notice in writing of such Annual General
Meeting or Extraordinary General Meeting shall be given to the Designated Stock Exchange.
For the avoidance of doubt, “business day” shall mean any day on which Stock Exchange of
Hong Kong Limited is open for business for dealing in securities.

(o)

voting rights
Article 62
Subject to any special rights or restrictions as to voting attached by or in accordance with these
Articles to any class of shares, and to Article 4, each Member entitled to vote may vote in
person or by proxy. On a poll, every Member who is present in person or by proxy shall have
one vote for every share of which he holds or represents. For the purposes of determining the
number of votes which a Member, being a Depositor, or his proxy may cast at any General
Meeting on a poll, the references to shares held or represented shall, in relation to shares of that
Depositor, be the number of shares entered against his name in the Depository Register as of
48 hours before the time of the relevant General Meeting as certified by CDP or a clearing
house (as the case may be) to the Company. A Member who is bankrupt shall not, while his
bankruptcy continues, be entitled to exercise his rights as a Member, or attend, vote or act at
any General Meeting.

Article 49
(A) Every notice calling a General Meeting shall specify the place and the day and the hour of
the meeting, and there shall appear with reasonable prominence in every such notice a
statement that a Member entitled to attend and vote is entitled to appoint any number of
proxies to attend and vote instead of him and that a proxy need not be a Member of the
Company.
(B) In the case of an Annual General Meeting, the notice shall also specify the meeting as
such.
(C) In the case of any General Meeting at which business other than routine business (“special
business”) is to be transacted, the notice shall specify the general nature of such business,
and if any resolution is to be proposed as a Special Resolution, the notice shall contain a
statement to that effect.
(D) The notice shall disclose any material interest of any director in the matter dealt with by
the resolution insofar as the resolution affects that interest differently from the interests of
other Members of the Company.
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Article 68
(A) A Member shall be entitled to appoint any number of proxies to attend and vote at the
same General Meeting, provided that if the Member is a Depositor, the Company shall be
entitled and bound:
(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 of 48 hours before the
time of the relevant General Meeting as certified by CDP or a clearing house (as the
case may be) to the Company; and
(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 into against the name of that Depositor in the Depository
Register as of 48 hours before the time of the relevant General Meeting as certified
by CDP or a clearing house (as the case may be) to the Company, whether that
number is greater or smaller than the number specified in any instrument of proxy
executed by or on behalf of that Depositor.
(B) Where a Member appoints more than one proxy, the Member shall specify the proportion
of his shares to be represented by each such proxy, failing which the nomination shall be
deemed to be alternative.
(C) A proxy need not be a Member of the Company.

Article 53
No business other than the appointment of a Chairman shall be transacted at any General
Meeting unless a quorum is present at the time when the meeting proceeds to business. Save as
herein otherwise provided, the quorum at any General Meeting shall be two Members present
in person or by proxy, provided that (i) a proxy representing more than one Member shall only
count as one Member for purpose of determining if the quorum aforesaid is present; and
(ii) where a Member is represented by more than one proxy, such proxies of such Member shall
only count as one Member for purposes of determining if the quorum aforesaid is present.

Article 58
At any General Meeting a resolution put to the vote of the meeting shall be decided on a poll.

Article 59
Voting by poll shall be taken in such manner (including the use of ballot or voting papers or
tickets) as the chairman of the General Meeting may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The chairman of
the General Meeting may (and if so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for the purpose of declaring the result
of the poll.
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Article 60
In the case of an equality of votes, the chairman of the General Meeting shall be entitled to a
casting vote.

(p)

capitalization and rights issues
Article 134
(A) The Directors may, with the sanction of an Ordinary Resolution of the Company
(including any Ordinary Resolution passed pursuant to Article 5(B)):
(a) issue bonus shares for which no consideration is payable to the Company to the
persons registered as holders of shares in the Register of Members or (as the case
may be) the Depository Register at the close of business on:
(i)

the date of the Ordinary Resolution (or such other date as may be specified
therein or determined as therein provided); or

(ii) (in the case of an Ordinary Resolution passed pursuant to Article 5(B)) such
other date as may be determined by the Directors, in proportion to their then
holdings of shares; and/or
(b) capitalize any sum standing to the credit of any of the Company’s reserve accounts or
other undistributable reserve or any sum standing to the credit of profit and loss
account by appropriating such sum to the persons registered as holders of shares in
the Register of Members or (as the case may be) in the Depository Register at the
close of business on:
(i)

the date of the Ordinary Resolution (or such other date as may be specified
therein or determined as therein provided); or

(ii) (in the case of an Ordinary Resolution passed pursuant to Article 5(B)) such
other date as may be determined by the Directors, in proportion to their then
holdings of shares and applying such sum on their behalf in paying up in full
unissued shares (or, subject to any special rights previously conferred on any
shares or class of shares for the time being issued, unissued shares of any other
class not being redeemable shares) for allotment and distribution credited as
fully paid up to and amongst them as bonus shares in the proportion aforesaid.
(B) The Directors may do all acts and things considered necessary or expedient to give effect
to any such bonus issue or capitalization under this Article 134, with full power to the
Directors to make such provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the Members
concerned). The Directors may authorize any person to enter on behalf of all the Members
interested into an agreement with the Company providing for any such bonus issue or
capitalization and matters incidental thereto and any agreement made under such authority
shall be effective and binding on all concerned.
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(C) In addition and without prejudice to the powers provided for by this Article 134, the
Directors shall have power to issue shares for which no consideration is payable and to
capitalize any undivided profits or other moneys of the Company not required for the
payment or provision of any Dividend on any shares entitled to cumulative or
non-cumulative preferential Dividends (including profits or other moneys carried and
standing to any reserve or reserves) and to apply such profits or other moneys in paying up
in full, in each case on terms that such shares shall, upon issue, be held by or for the
benefit of participants of any share incentive or option scheme or plan implemented by the
Company and approved by Members in General Meeting and on such terms as the
Directors shall think fit.

(q)

indemnity
Article 147
Subject to the provisions of and so far as may be permitted by the Statutes, every Director,
Auditor, Secretary or other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including any liability by him in
defending any proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of the Company and in
which judgment is given in his favor (or the proceedings otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in respect of any such
act or omission in which relief is granted to him by the court. Without prejudice to the
generality of the foregoing, no Director, Manager, Secretary or other officer of the Company
shall be liable for the acts, receipts, neglect or defaults of any other Director or officer or for
joining in any receipt or other act for conformity or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property acquired by order of
the Directors for or on behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be invested or for any loss
or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any
moneys, securities or effects shall be deposited or left or for any other loss, damage or
misfortune whatsoever which shall happen in the execution of the duties of his office or in
relation thereto unless the same shall happen through his own negligence, willful default,
breach of duty or breach of trust.
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