As filed with the Securities and Exchange Commission on November 10, 2015
Registration No. 333-207379

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
AMENDMENT NO. 5
TO
FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

WAVE LIFE SCIENCES LTD.
(Exact name of registrant as specified in its charter)
Singapore
(State or other jurisdiction
of incorporation or organization)

2834
Not applicable
(Primary Standard Industrial
(I.R.S. Employer
Classification Code Number)
Identification No.)
8 Cross Street #10-00
PWC Building
Singapore 048424
+65 6236 3388
(Address, including zip code and telephone number, including area code, of registrant’s principal executive offices)
CT Corporation
155 Federal Street, Suite 700
Boston, MA 02110
(617) 757-6400
(Name, address, including zip code and telephone number, including area code, of agent for service)
Copies of all communications, including communications sent to agent for service, should be sent to:

William C. Hicks
Matthew J. Gardella
Linda Rockett
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, MA 02111
(617) 542-6000

Frank F. Rahmani
Nicole Brookshire
John T. McKenna
Cooley LLP
500 Boylston Street
Boston, MA 02116
(617) 937-2300
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.

EXPLANATORY NOTE
This Amendment No. 5 to Form S-1 Registration Statement is being filed solely to file Exhibit 3.2. This Amendment does not modify any provision
of the prospectus that forms a part of the Form S-1, and accordingly Part I has been omitted from this filing.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution
The following table sets forth all costs and expenses, other than the underwriting discounts and commissions payable by us, in connection with
the offer and sale of the securities being registered. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and
the NASDAQ listing fee.
Amount to
be
Paid

SEC registration fee
FINRA filing fee
NASDAQ listing fee
Legal fees and expenses (including local counsels)
Accounting fees and expenses
Printing and engraving
Miscellaneous fees and expenses
Total

$

9,844
14,300
125,000
2,000,000
1,000,000
300,000
150,856
$ 3,600,000

Item 14. Indemnification of Directors and Officers
Section 172 of the Singapore Companies Act prohibits a company from exempting or indemnifying its officers (including directors acting in an
executive capacity) or auditors against any liability, which by law would otherwise attach to them for any negligence, default, breach of duty or
breach of trust of which they may be guilty relating to us. However, a company is not prohibited from (a) purchasing and maintaining for any such
individual insurance against any such liability, or (b) indemnifying such individual against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favor or in which he is acquitted, or in connection with any application
under Section 76A(13) or 391 or any other provision of the Singapore Companies Act in which relief is granted to him by the court. It is expected
that the restriction in Section 172 of the Singapore Companies Act will be amended in the second phase of implementation of the Companies
(Amendment) Act 2014 to enable a company to indemnify its officers against third party liability, except in circumstances where such liability is for
any criminal or regulatory fines or penalties, or where such liability is incurred in respect of (i) defending criminal proceedings in which he or she is
convicted, (ii) defending civil proceedings commenced by the company or a related company against him in which judgment is given against him
or (iii) in connection with an application for relief under section 76A(13) or section 391 of the Singapore Companies Act in which the court refuses
to grant him relief.
Subject to the Singapore Companies Act and every other Singapore statute for the time being in force concerning companies and affecting us, our
articles of association provide that each of our directors and officers and those of our subsidiaries and affiliates shall be entitled to be indemnified
by us or such subsidiary against any liability incurred by him or her arising out of or in connection with any acts, omissions or conduct, actual or
alleged, by such individual acting in his or her capacity as either director, officer, secretary or employee of us or the relevant subsidiary, except to
such extent as would not be permitted under applicable Singapore laws or which would otherwise result in such indemnity being void in accordance
with the provisions of the Singapore Companies Act.
We may indemnify our directors and officers against costs, charges, fees, expenses and liabilities that may be incurred by any of them in
defending any proceedings (whether civil or criminal) relating to anything done or omitted or alleged to be done or omitted by such person acting in
his or her capacity as a director, officer or employee of our company, in which judgment is given in his or her favor, or in which he or she is
acquitted or in which the courts have granted relief pursuant to the provisions of the Singapore Companies Act or other applicable statutes,
provided
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that such indemnity shall not extend to any liability which by law would otherwise attach to him or her in respect of any negligence, default, breach
of duty or breach of trust in relation to our company, or which would otherwise result in such indemnity being voided under applicable Singapore
laws. No director or officer of our company shall be liable for any acts, omissions, neglects, defaults or other conduct of any other director or
officer, and to the extent permitted by Singapore law, our company shall contribute to the amount paid or payable by a director or officer in such
proportion as is appropriate to reflect the relative fault of such director or officer, taking into consideration any other relevant equitable
considerations, including acts of other directors or officers and our company, and the relative fault of such parties in respect thereof.
In addition, no director, managing director or other officer shall be liable for the acts, receipts, neglects 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 incurred by us, through the insufficiency or deficiency of title to
any property acquired by order of the directors for us or for the insufficiency or deficiency of any security upon which any of our moneys are
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 are deposited, or any other loss, damage or misfortune which happens in the execution of his duties, unless the same happens through his
own negligence, default, breach of duty or breach of trust.
We have entered into deeds of indemnity with each of our directors and our president and chief executive officer. These agreements require us to
indemnify these individuals to the fullest extent permitted under Singapore law against liabilities that may arise by reason of their service to us, as
a result of any proceeding against them as to which they could be indemnified. These indemnification rights shall not be exclusive of any other
right which an indemnified person may have or hereafter acquire under any statute, provision of our articles of association, agreement, vote of
shareholders or disinterested directors or otherwise if such indemnified person is subsequently found to have been negligent or otherwise have
breached indemnified person’s trust or fiduciary duties or to be in default thereof, or where the Singapore courts have declined to grant relief.
We expect to maintain standard policies of insurance that provide coverage (1) to our directors and officers against loss rising from claims made
by reason of breach of duty or other wrongful act and (2) to us with respect to indemnification payments that we may make to such directors and
officers.
The proposed form of Underwriting Agreement to be filed as Exhibit 1.1 to this Registration Statement provides for indemnification to our directors
and officers by the underwriters against certain liabilities.
Item 15. Recent Sales of Unregistered Securities
The following list sets forth information regarding the unregistered securities issued by us since January 1, 2012 through the date of the
prospectus that is a part of this registration statement.
Issuances of Preferred Shares and Ordinary Shares
The sale and issuance of the securities set forth below were deemed to be exempt from registration under the Securities Act by virtue of
Section 4(2) or Rule 506 promulgated under Registration D promulgated thereunder and Section 3(a)(9). Each of the recipients of securities in
these transactions was an accredited investor within the meaning of Rule 501 of Regulation D under the Securities Act and had adequate access,
through employment, business or other relationships, to information about us. No underwriters were involved in these transactions.
On September 13, 2012, we issued 202,079 ordinary shares to Dr. Gregory L. Verdine in exchange for 750 shares of common stock of WAVE
USA and 808,318 ordinary shares to Shin Nippon Biomedical Laboratories, Ltd., or SNBL, in exchange for 3,000 shares of common stock of
WAVE USA. We also issued 100,635 ordinary shares to Dr. Takeshi Wada in exchange for 152 ordinary shares of WAVE Japan and 909,762
ordinary shares to SNBL in exchange for 1,374 ordinary shares of WAVE Japan.
On February 3, 2014, we entered into a subscription agreement with Kagoshima Shinsangyo Sousei Investment Limited Partnership, or KSS,
pursuant to which we issued 2,263,291 of our ordinary shares to KSS at a purchase price of $2.47 per share for a total consideration of $5.6
million.
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On February 3, 2014, we issued 2,365,139 of our Series A preferred shares and 1,515,596 of our ordinary shares to SNBL, in exchange for the
cancellation of certain debt obligations owed by us to SNBL in the amount of approximately $9.6 million.
On January 16, 2015, we issued an aggregate of 4,769,077 ordinary shares at a purchase price of $2.47 per share to two accredited investors,
both of whom are beneficial owners of more than 5% of our outstanding shares. RA Capital Health Care Fund, L.P., or RA Capital, purchased
4,041,591 ordinary shares in this transaction at a purchase price of $10.0 million. KSS also purchased 727,486 ordinary shares in this transaction
at a purchase price of $1.8 million.
On August 14, 2015, we issued an aggregate of 5,334,892 Series B preferred shares at a purchase price of $12.37 per share to 19 accredited
investors, five of whom (and their affiliates) are beneficial owners of more than 5% of our outstanding shares. RA Capital and one of its affiliates,
purchased 1,172,060 Series B preferred shares in this transaction at a purchase price of $14.5 million. KSS and an affiliate of SNBL also each
purchased 161,663 Series B preferred shares in this transaction at a purchase price of $2.0 million each. Foresite Capital Fund III, L.P. purchased
1,333,725 Series B preferred shares in this transaction at a purchase price of $16.5 million, Entities affiliated with FMR LLC purchased 1,212,477
Series B preferred shares in this transaction at a purchase price of $15.0 million.
Grants of Share Options and Issuances of Ordinary Shares
On March 10, 2015, we issued a share award of 190,856 of our ordinary shares and an aggregate of 1,723,524 options to purchase our ordinary
shares at an exercise price of $2.47 per share to certain of our employees and directors pursuant to our 2014 Equity Incentive Plan, or the 2014
Plan.
On March 22, 2015, we issued options to purchase an aggregate of 121,247 of our ordinary shares at an exercise price of $2.47 per share pursuant
to our 2014 Plan.
On July 9, 2015, we granted options to purchase an aggregate of 98,611 of our ordinary shares at an exercise price of $5.99 per share to certain of
our employees pursuant to the 2014 Plan.
On October 7, 2015, we granted options to purchase an aggregate of 71,331 of our ordinary shares at an exercise price of $10.22 per share to
certain of our employees pursuant to the 2014 Plan.
None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. We believe that the
offers, sales and issuances of the above securities were exempt from registration under the Securities Act by virtue of Section 4(a)(2) of the
Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving any public offering, or in reliance on Rule 701
promulgated under Section 3(b) of the Securities Act because the transactions were pursuant to compensatory benefit plans or contracts relating
to compensation as provided under Rule 701. The recipients of the securities in each of these transactions represented their intentions to acquire
the securities for investment only and not with a view to or for sale in connection with any distribution thereof, and appropriate legends were placed
upon the share certificates issued in these transactions. We believe all recipients had adequate information about us or had adequate access,
through their relationships with us, to information about us.
Item 16. Exhibits and Financial Statement Schedules
(a)
(b)

The list of exhibits is set forth under “Exhibit Index” at the end of this registration statement and is incorporated herein by reference.
See the Index to Financial Statements included on page F-1 for a list of the financial statements included in this registration statement.
All schedules not identified above have been omitted because they are not required, are inapplicable, or the information is included in the
combined financial statements or notes contained in this registration statement.
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Certain of the agreements included as exhibits to this prospectus contain representations and warranties by each of the parties to the applicable
agreement. These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:
n
n
n
n

should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if
those statements prove to be inaccurate;
have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement,
which disclosures are not necessarily reflected in the agreement;
may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and
were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are
subject to more recent developments.

The registrant acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether
additional specific disclosures of material information regarding material contractual provisions are required to make the statements in this
registration statement not misleading.
Item 17. Undertakings
The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission, such indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes that:
(i)

(ii)

for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1)
or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective;
and
for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Amendment No. 5 to Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Cambridge, Massachusetts, on the 10th day of November,
2015.
WAVE LIFE SCIENCES LTD.
/s/ Paul B. Bolno, M.D.
Paul B. Bolno, M.D.
President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 5 to Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.
Signature

Title

Date

/s/ Paul B. Bolno, M.D.
Paul B. Bolno, M.D.

President, Chief Executive Officer and Director
(Principal Executive Officer)

November 10, 2015

/s/ Kyle Moran
Kyle Moran

Vice President, Head of Finance
(Principal Financial Officer and
Principal Accounting Officer)

November 10, 2015

*

Chairman of the Board

November 10, 2015

*

Director

November 10, 2015

*

Director

November 10, 2015

*

Director

November 10, 2015

Gregory L. Verdine, Ph.D.

Peter Kolchinsky, Ph.D.

Koji Miura

Ken Takanashi

Signature

Title

Date

*

Director

November 10, 2015

*

Director

November 10, 2015

Masaharu Tanaka

Takeshi Wada, Ph.D.
*By: /s/ Paul B. Bolno, M.D.
Paul B. Bolno, M.D.
Attorney-in-fact
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1.1*

Form of Underwriting Agreement.

3.1*

Memorandum of Association and Articles of Association (WAVE Life Sciences Pte. Ltd.).

3.2

Memorandum of Association and Articles of Association (WAVE Life Sciences Ltd.).

4.1*

Form of Specimen Ordinary Share Certificate (WAVE Life Sciences Ltd.).

4.2*

Investors’ Rights Agreement by and among the Registrant and certain of its shareholders, dated as of August 14, 2015.

5.1*

Opinion of Camford Law Corporation.

10.1+*

WAVE Life Sciences Ltd. 2014 Equity Incentive Plan, as amended, and forms of agreement thereunder.

10.2*

Lease Agreement by and among Harvard Real Estate—Allston, Inc., Shin Nippon Biomedical Laboratories Ltd., dated June 25,
2009.

10.3*
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10.4*
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Allston, Inc., dated as of January 1, 2010.
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10.8†*

Master Sponsored Research Agreement by and between the Registrant and The Children’s Hospital of Philadelphia, dated as of
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10.11+*
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10.12+*

Employment Agreement by and between the Registrant and Paul B. Bolno, M.D., dated as of December 12, 2013.

10.13+*

Employment Agreement by and between the Registrant and Roberto Guerciolini, dated as of March 10, 2015.

10.14+*

Offer Letter by and between the Registrant and Chandra Vargeese, Ph.D., dated as of July 18, 2014.

10.15+*

Offer Letter by and between the Registrant and Christopher Francis, Ph.D., dated as of March 20, 2014.

10.16+*

Consulting Agreement by and between the Ontorii (now WAVE, USA) and Gregory Verdine, dated as of April 1, 2012.

10.17+*

Nominee Director Fee Agreement by and between the Registrant and Miura & Associates Management Consultants Pte. Ltd.,
dated as of October 23, 2012.

Exhibit No.

Description

10.18†*

Research Agreement by and between the Registrant and The University of Dundee, dated as of September 23, 2015.

21.1*

Subsidiaries of the Registrant.

23.1*

Consent of Independent Registered Public Accounting Firm.

23.2*

Consent of Camford Law Corporation (included in Exhibit 5.1).

24.1*
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* Previously filed.
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REGISTRATION NO. 201218209G
THE COMPANIES ACT (CHAPTER 50) OF SINGAPORE
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
WAVE LIFE SCIENCES LTD.
INCORPORATED ON THE 23 rd DAY OF JULY 2012
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THE COMPANIES ACT (CHAPTER 50) OF SINGAPORE

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
WAVE LIFE SCIENCES LTD.

1.

The name of the Company is WAVE LIFE SCIENCES LTD.

2.

The Registered Office of the Company will be situated in the Republic of Singapore.

3.

The liability of the members is limited.

4.

Subject to the provisions of the Companies Act (Chapter 50) of Singapore, and any other written law and the Memorandum and Articles of Association
of the Company, the Company has:

5.

(a)

full capacity to carry on or undertake any business or activity, do any act or enter into any transaction; and

(b)

for the purposes of paragraph (a) above, full rights, powers and privileges.

The Company shall have power to consolidate or subdivide the shares and to issue any additional capital as fully paid or partly paid shares and with
any special or preferential rights or privileges or subject to any special terms or conditions, and either with or without any special designation, and also
from time to time to alter, modify, commute, abrogate or deal with any such rights, privileges, terms, conditions, or designations in accordance with the
regulations for the time being of the Company.
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THE COMPANIES ACT (CHAPTER 50) OF SINGAPORE

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
WAVE LIFE SCIENCES LTD.

PRELIMINARY
1.

The regulations contained in Table “A” in the Fourth Schedule to the Companies Act (Chapter 50) of Singapore shall not apply
to the Company, but the following shall subject to repeal, addition and alteration as provided by the Act or these Articles be the
regulations of the Company.

Table “A” not to
apply

2.

In these Articles, if not inconsistent with the subject or context, the words standing in the first column of the Table next
hereinafter contained shall bear the meanings set opposite to them respectively in the second column thereof:-

Interpretation

WORDS

MEANINGS

The Act

The Companies Act (Chapter 50) of Singapore or any statutory modification, amendment or reenactment thereof for the time being in force and any reference to any provision of the Act is to that
provision as so modified, amended or re-enacted or contained in any such subsequent act or acts.

Additional Consideration

Shall have the meaning ascribed to it in Article 11(b)(ii).

Additional Ordinary Shares

Shall have the meaning ascribed to it in Article 11(e)(vii).

Alternate Director

A person appointed as an alternate Director pursuant to Article 107.

Annual General Meeting

A General Meeting designated as an Annual General Meeting and held in accordance with Article 62(b)
and the Act.

These Articles

These Articles of Association or other regulations of the Company for the time being in force.

Auditors

The auditors for the time being of the Company.
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Board of Directors

The board of directors of the Company.

Business Day

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

The Company

The abovenamed Company by whatever name from time to time called.

Change in Capital

Any subdivision, consolidation, bonus issue or other distributions of Ordinary Shares or combination of
shares or rights issue or other change in the capital structure of the Company.

corporation

Any body corporate formed or incorporated or existing in Singapore or outside Singapore and includes
any foreign company but does not include:
(a) any body corporate that is incorporated in Singapore and is by notification of the Minister in a
gazette published by order of the government of Singapore declared to be a public authority or an
instrumentality or agency of the government of Singapore or to be a body corporate which is not
incorporated for commercial purposes;
(b) any corporation sole;
(c) any co-operative society;
(d) any registered trade union; or
(e) any limited liability partnership.

Convertible Securities

Shall have the meaning ascribed to it in Article 11(e)(vii).

Deemed Liquidation Event

Each of the following events, unless the holders of at least 56% of the then issued Series B Preferred
Shares elect otherwise by written notice sent to the Company at least ten (10) days prior to the effective
date of any such event: (a) a merger or consolidation in which (i) the Company is a constituent party or
(ii) a subsidiary of the Company is a constituent party and the Company issues shares in the capital of
the Company pursuant to such merger or consolidation, except any such merger or consolidation
involving the Company or a subsidiary in which the shares in the issued and paid-up capital of the
Company immediately prior to such merger or consolidation continue to represent, or are converted
into or exchanged for shares that represent, immediately following such merger or consolidation, at
least a majority, by voting power, shares in the capital of (1) the surviving or resulting corporation; or
(2) if the surviving or
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resulting corporation is a wholly owned subsidiary of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporation; or (b) the sale,
lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions,
by the Company or any subsidiary of the Company of all or substantially all the assets of the Company and
its subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise)
of one or more subsidiaries of the Company if substantially all of the assets of the Company and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale, lease,
transfer, exclusive license or other disposition is to a wholly owned subsidiary of the Company.
Designated Stock
Exchange

NASDAQ or at any time, in the case of the Shares, if they are not at that time listed and traded on NASDAQ,
the principal stock exchange or securities market on which the Ordinary Shares are then listed or quoted or
dealt in.

Director

Any director for the time being of the Company, including any person duly appointed and acting for the
time being as an Alternate Director.

electronic communication

Communication transmitted (whether from one person to another, from one device to another, from a
person to a device or from a device to a person):(a) by means of a telecommunication system; or
(b) by other means but while in an electronic form,
such that it can (where particular conditions are met) be received in legible form or be made legible
following receipt in non-legible form.

Exempted Securities

Shall have the meaning ascribed to it in Article 11(e)(vii).

Extraordinary
General Meeting

Shall have the meaning ascribed to it in Article 63(a).

General Meeting

A general meeting of the Company.

Initial Consideration

Shall have the meaning ascribed to it in Article 11(b).

Liquidator

The liquidator appointed for the purpose of winding up the affairs and distributing the assets of the
Company.

Managing Director

A person appointed as a managing director pursuant to Article 99, with such powers as may be entrusted
and conferred to such person by the Board in accordance with Article 102.
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Member

Any registered holder of one (1) or more shares (of any class or denomination) in the capital of the
Company from time to time.

Minister

The minister for the time being charged with the responsibility for the department or subject to which
the context refers.

Month

Calendar month.

NASDAQ

The NASDAQ Stock Market LLC.

Office

The registered office of the Company for the time being, and shall include any registered office at which
a branch register is being maintained outside of Singapore in accordance with Section 190 of the Act
with respect to any class of share capital.

Option

Shall have the meaning ascribed to it in Article 11(e)(vii).

Ordinary Resolution

A resolution not being a Special Resolution which is, or which is to be, passed by a majority of
Members as, being entitled to do so, vote in person or by proxy at a General Meeting.

Ordinary
Shareholders

The holders of the Ordinary Shares who are registered as Members of the Company and Ordinary
Shareholder means any one of them.

Ordinary Shares

The ordinary shares in the capital of the Company.

Preferred Shares

The Series A Preferred Shares and the Series B Preferred Shares.

Preferred Shareholders

The holders of the Preferred Shares who are registered as Members and Preferred Shareholder means
any one of them.

Register

The Register of Members and any branch register thereof to be established and maintained outside of
Singapore in accordance with applicable provisions of the Act.

Seal

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

Secretary

The secretary or secretaries appointed under these Articles to serve the Company in such capacity and
shall include any person entitled to perform the duties of secretary temporarily.

Series A Optional
Conversion Date

Shall have the meaning ascribed to it in Article 10(g)(i).

Series A Optional
Conversion Right

The right of Series A Preferred Shareholders, subject to the provisions of Article 10(h), the Act and any
other applicable law, to convert the Series A Preferred Shares held by them into Ordinary Shares.
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Series A Preferred Dividend

Shall have the meaning ascribed to it in Article 10(c).

Series A Preferred
Shareholder

A holder of the Series A Preferred Shares who is registered as a Member of the Company.

Series A Preferred Shares

The Series A preferred shares in the capital of the Company having the rights, privileges and restrictions
set out in Article 10.

Series A Relevant Shares

Shall have the meaning ascribed to it in Article 10(g)(iii).

Series A Issue
Amount

In relation to a Series A Preferred Share, the subscription price in United States Dollars paid for each
Series A Preferred Share.

Series B Conversion Price

US$12.37 per share, subject to adjustment in accordance with Article 11(e) and Article 11(f).

Series B Issue
Amount

In relation to a Series B Preferred Share, the subscription price in United States Dollars paid for each
Series B Preferred Share (US$12.37 per share).

Series B Issue Date

The date on which the first Series B Preferred Share is allotted and issued.

Series B Liquidation
Amount

Shall have the meaning ascribed to it in Article 11(b)(i).

Series B Mandatory
Conversion Date

Shall have the meaning ascribed to it in Article 11(f).

Series B Optional
Conversion Date

Shall have the meaning ascribed to it in Article 11(e)(i).

Series B Optional
Conversion Notice

The written notice to the Company to be given by Series B Preferred Shareholders holding not less than
56% of all issued Series B Preferred Shares for the conversion of the Series B Preferred Shares and
lodged at the registered office of the Company pursuant to these Articles.

Series B Optional
Conversion Right

The right of Series B Preferred Shareholders, subject to the provisions of Article 11(e), the Act and any
other applicable law, to convert the Series B Preferred Shares held by them into Ordinary Shares.

Series B Preferred Director

The Director elected by the holders of the Series B Preferred Shares.

Series B Preferred
Shareholders

The registered holders of the Series B Preferred Shares and Series B Preferred Shareholder means any of
them.

Series B Preferred Shares

The Series B preferred shares in the capital of the Company carrying the rights, privileges and benefits
set out in Article 11 of these Articles.
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Series B Relevant Shares

Shall have the meaning ascribed to it in Article 11(e)(iii).

Singapore

The Republic of Singapore.

Singapore Dollar(s) or
S$

The lawful currency of Singapore.

Special Resolution

Subject to Section 184 of the Act, a resolution which is, or which is to be, passed by a majority of not less
than three-fourths of such Members as, being entitled to do so, vote in person or, where proxies are
allowed, by proxy present at a General Meeting of which not less than 21 days’ written notice specifying
the intention to propose the resolution as a special resolution has been duly given.

telecommunication
system

Has the meaning as in the Telecommunications Act (Chapter 323) of Singapore or any statutory
modification, amendment or re-enactment thereof for the time being in force.

United States
Dollar(s) or US$

The lawful currency of the United States of America.

writing and written

Includes printing, lithography, typewriting and any other mode of representing or reproducing words in a
visible form.

year

Calendar Year.

Words denoting the singular number only shall include the plural and vice versa. Words denoting the masculine gender only shall
include the feminine gender.
References in this Articles to a person shall include any natural person, limited or unlimited liability company, corporation, partnership
(whether limited or unlimited), proprietorship, trust, union, association, government or any agency or political subdivision thereof or
any other legal business entity.
Save as aforesaid, any word or expression used in the Act and the Interpretation Act, Cap. 1 shall, if not inconsistent with the subject or
context, bear the same meaning in these Articles.
The headnotes and marginal notes are inserted for convenience only and shall not affect the construction of these Articles.
BUSINESS
3.
Subject to the provisions of the Act, the memorandum of association of the Company or these Articles, any branch or kind of
business may be undertaken 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 not, so long as the Directors may
deem it expedient not to commence or proceed with such branch or kind of business.
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Any branch or
kind of business
may be
undertaken by
Directors

PUBLIC COMPANY
4.

The Company is a public company.

Public Company
SHARES

5.

Except as expressly permitted by the Act, the Company shall not give, whether directly or indirectly and whether by means of the
making of a loan, the giving of a guarantee, the provision of security, the release of an obligation or the release of a debt or
otherwise, any financial assistance for the purpose of, or in connection with, the acquisition or proposed acquisition of shares or
units of shares in the Company or its holding company.

Prohibition
against financial
assistance

6.

The Company may, subject to and in accordance with the Act, purchase or otherwise acquire any class of shares in the issued
share capital of the Company on such terms and in such manner as the Company may from time to time think fit. The Company
may deal with any such share which is so purchased or acquired by it in such manner as may be permitted by, and in accordance
with, the Act (including without limitation, to hold such shares as treasury shares).

Company may
acquire its own
issued ordinary
shares

7.

Save as provided by Section 161 of the Act, no shares may be issued by the Directors without the prior approval of the Company
in a General Meeting but subject thereto and to the provisions of these Articles, the Directors may issue, allot or grant options
over or otherwise dispose of the same to such persons on such terms and conditions and at such time as the Directors may think
fit.

Issue of Shares

8.

Neither the Company nor the Directors shall be obliged, when making or granting any allotment of, offer of, option over or
disposal of shares, to make, or make available, any such allotment, offer, option or disposal of shares to Members or others with
registered addresses in any particular territory or territories where such allotment, offer, option or disposal is potentially likely in
the opinion of the Directors to be in violation of applicable laws, or where compliance with such applicable laws would be
impracticable. Members affected as a result of the foregoing sentence shall not be, or be deemed to be, a separate class of
members for any purpose whatsoever.

No obligation to
make offer of
shares

9.

(a) The rights attached to shares issued upon special conditions shall be clearly defined in the memorandum of association of
the Company or these Articles. Shares in the Company may be issued by the Directors and any such shares may be issued
with such preferred, deferred, or other special rights or such restrictions, whether in regard to dividend, voting, return of
capital or otherwise as the Directors determine.

Special Rights
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(b) Notwithstanding anything in these Articles, a treasury share shall be subject to such rights and
restrictions as may be prescribed in the Act and shall only be dealt with by the Company in such
manner as may be permitted by, and in accordance with, the Act. For the avoidance of doubt, save as
expressly permitted by the Act, the Company shall not be entitled to any rights of a Member under
these Articles.

Treasury Shares

SERIES A PREFERRED SHARES
10.

Subject to the provisions of these Articles, the Company may issue fully paid up Series A Preferred Shares which shall carry the
following rights, benefits and privileges and be subject to the following restrictions:
(a) Each Series A Preferred Share shall be issued at an issue price to be determined by the Directors.
(b) Notwithstanding Article 15, the rights, benefits and privileges conferred upon the Series A Preferred Shareholder shall not
be deemed to be varied by the creation or issue of further Ordinary Shares or Preferred Shares ranking equally therewith.
(c) The Series A Preferred Shares shall carry a non-cumulative dividend at an annual rate of 15% of the Series A Issue
Amount in preference to the Ordinary Shares, payable out of the distributable profits of the Company, when, as and if
declared by the Directors (Series A Preferred Dividend). All rights with respect to the Series A Preferred Shares to receive
Series A Preferred Dividends will terminate on the Series B Mandatory Conversion Date, following which the Series A
Preferred Shares shall not be entitled to any dividends.
(d) The Series A Preferred Shares shall in a liquidation, dissolution or winding up of, or on a return of capital by, the
Company or a Deemed Liquidation Event rank, as regards a return of capital, equally with the Ordinary Shares up to such
time immediately prior to the listing of the Ordinary Shares with NASDAQ. Thereafter, In the event of a liquidation,
dissolution or winding up of, or on a return of capital by, the Company or a Deemed Liquidation Event, the Series A
Preferred Shareholders shall be entitled to receive from the Company, after any amounts due to the Series B Preferred
Shareholders have been paid but before any amounts due to any other class of shares in the capital of the Company have
been paid, US$0.002 per Series A Preferred Share provided, however, that:
(i)

the aggregate amount due to be paid to each Series A Preferred Shareholder under this Article 10(d) shall be rounded
up to the nearest cent; and

(ii) prior to the occurrence of such liquidation, dissolution or winding up of, or return of capital by, the Company or
Deemed Liquidation Event, the Company shall provide the Series A Preferred Shareholders with at least fifteen (15)
days prior notice of such event to allow such shareholders the opportunity to exercise, at their election, the Series A
Optional Conversion Right pursuant to Article 10(g) herein.
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Rights, benefits and
privileges of Series
A Preferred Shares

(e) Save as provided in Articles 10(c) and 10(d) above, the Series A Preferred Shares shall not confer the right to any further or
other rights to participate in the profits or assets of the Company nor shall they confer a right to participate in any issue of
Ordinary Shares.
(f)

The Series A Preferred Shareholder:
(i)

shall not be entitled to vote at any General Meeting (other than under the circumstances set out in Article 10(f)(iii)
below);

(ii) shall be entitled to attend, speak and vote at any separate class meeting of the Series A Preferred Shareholder; and
(iii) notwithstanding Article 10(f)(i) above, shall be entitled to attend (in person or by proxy or attorney or in the case of a
corporation, by a representative) any General Meeting and to be counted for the purposes of a quorum at such General
Meeting and, in a poll thereat, to one vote in respect of each Series A Preferred Share held if (but only if):
(aa) such Series A Preferred Dividend or any part thereof is in arrear and has remained unpaid for at least 12 months
after it has been declared. For the avoidance of doubt, no dividends can be declared unless there are distributable
profits that can lawfully be paid, for so long as the Series B Preferred Shareholder is entitled to receive the Series A
Preferred Dividend. Unless there are such profits that a declaration of dividends can be made, no arrears of
dividend would arise and hence no voting rights would arise on the Series A Preferred Shares under these Articles
and such right shall terminate on the Series B Mandatory Conversion Date; and/or
(bb) the matters to be discussed at the meeting relate to or are intended to pass resolutions (i) which would vary or
abrogate the rights attached to the Series A Preferred Share; and (ii) for the winding-up of the Company. For the
avoidance of doubt, such resolutions require the unanimous approval of the Series A Preferred Shareholders.
Where permitted pursuant to Article 10(f), the Series A Preferred Shareholder and the Ordinary Shareholders shall generally
vote together and not as a separate class except as expressly provided otherwise in these Articles and except where any such
resolutions are subject to a separate class vote as required by applicable laws.
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(g) Optional Conversion
Each Series A Preferred Share shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder therefor, into such number of fully paid and nonassessable Ordinary Shares at a ratio of one-for-one (subject to appropriate adjustment in the event of any share dividend,
share split, combination or other similar recapitalisation), and such Series A Preferred Shares so converted may not be
reissued by the Company. The Series A Optional Conversion Right shall be subject to the following terms:
(i)

the Series A Optional Conversion Right shall be exercisable on any Business Day at the election of a Series A
Preferred Shareholder upon delivery to the Company of a Series A Optional Conversion Notice together with the
share certificates in respect of the Series A Preferred Shares to be converted or such other documents or evidence (if
any) as the Directors may reasonably require to prove the title and claim of the person exercising such right (or, if
such certificates have been lost or destroyed, such evidence of title and such indemnity as the Directors may require).
The Series A Optional Conversion Notice shall state the effective date of conversion which shall be at least five (5)
days after the date that such notice is provided to the Company (Series A Optional Conversion Date). A Series A
Optional Conversion Notice once given may not be withdrawn without the consent in writing of the Company;

(ii) upon conversion, such Series A Preferred Shares shall be converted into Ordinary Shares credited as fully paid and,
from the Series A Optional Conversion Date, the rights attached to such Series A Preferred Shares shall be altered and
such Series A Preferred Shares shall cease to have any preference or priority set out in this Article 10 and shall rank
pari passu in all respects with the Ordinary Shares then in issue (save for any dividends, rights or other distributions
the record date of which is before the relevant Series A Preferred Optional Conversion Date);
(iii) conversion of such Series A Preferred Shares as are due to be converted as aforesaid on any Series A Optional
Conversion Date (the Series A Relevant Shares) shall be effected in such manner as the Directors shall, subject to
these Articles and as the Act or other applicable laws or regulations may allow, from time to time determine;
(iv) fractions of Ordinary Shares shall not be issued on conversion. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the fair market value of
an Ordinary Share as determined in good faith by the Board of Directors.
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Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis of the
total number of Series A Preferred Shares the holder is at the time converting into Ordinary Shares and the aggregate
number of Ordinary Shares issuable upon such conversion;
(v) the Company shall, within five (5) Business Days of the relevant Series A Optional Conversion Date and in
exchange for the certificates in respect of the Series A Relevant Shares, deliver the share certificates in respect of the
Ordinary Shares into which such Series A Relevant Shares are converted, and any balancing certificate for any Series
A Preferred Shares which remain unconverted to the holder of the Series A Relevant Shares.
Any certificate to be despatched by the Company pursuant to this Article 10(h)(v) shall be sent by registered post at
the risk of the holder of the Series A Relevant Shares.
All certificates relating to the Series A Preferred Shares which have been delivered for conversion shall upon issue of
the Ordinary Shares be cancelled forthwith; and
(vi) appropriate and proportional adjustments shall be made to the Series A Optional Conversion Right from time to time
by the Directors in the event of any Change in Capital such that upon conversion of the Series A Preferred Shares
following such Change in Capital, the holder of such Series A Preferred Share shall be entitled to receive such
number of Ordinary Shares or other securities equal to the number of Ordinary Shares or other securities he would
have been entitled to receive as an Ordinary Shareholder following a Change in Capital, had he converted his Series
A Preferred Shares immediately prior to that Change in Capital.
(h) Notwithstanding anything in these Articles and to the fullest extent permitted by law, the rights, benefits and privileges
attached to the Series A Preferred Shares shall not be construed or deemed to be varied or abrogated by any amendment to
these Articles, save for any amendment to this Article 10 in respect of the rights, benefits and/or privileges attached to the
Series A Preferred Shares.
SERIES B PREFERRED SHARES
11.

The Company may allot and issue Series B Preferred Shares, at such issue price and on such terms and conditions as the
Directors may determine, which shall carry the following rights, benefits and privileges and be subject to the following
restrictions:
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Rights, benefits and
privileges of Series
B Preferred Shares

(a) Dividend
The Company shall not declare, pay or set aside any dividends on the share capital of the Company unless (in addition to
the obtaining of any consents required elsewhere in these Articles) the holders of the issued Series B Preferred Shares shall
first receive, or simultaneously receive, a dividend on each issued Series B Preferred Share in an amount at least equal to (i)
in the case of a dividend on the Ordinary Shares or any class or series of shares that is convertible into Ordinary Shares,
that dividend per Series B Preferred Share as would equal the product of (A) the dividend payable on each share
determined, if applicable, as if all shares of such class or series of shares had been converted into Ordinary Shares and (B)
the number of Ordinary Shares issuable upon conversion of a Series B Preferred Share, in each case calculated on the
record date for determination of holders entitled to receive such dividend or (ii) in the case of a dividend on any class or
series of shares that is not convertible into Ordinary Shares, at a rate per Series B Preferred Share determined by (A)
dividing the amount of the dividend payable on each share of such class or series of shares by the original issuance price
of such class or series of shares (subject to appropriate adjustment in the event of any share dividend, share split,
combination or other similar recapitalisation with respect to such class or series of shares) and (B) multiplying such
fraction by an amount equal to the Series B Issue Amount; provided that, if the Company declares, pays or sets aside, on
the same date, a dividend on shares of more than one class or series of shares, the dividend payable to the Series B
Preferred Shareholders pursuant to this Article 11(a) shall be calculated based upon the dividend on the class or series of
shares that would result in the highest dividend in respect of the Series B Preferred Shares.
(b) Capital
On a liquidation, dissolution or winding up of, or on a return of capital by, the Company or a Deemed Liquidation Event
(but not on conversion or redemption of the Series B Preferred Shares or winding-up on dissolution pursuant to Article
11(j)), the assets of the Company available for distribution among the Members shall be applied as follows:
(i)

firstly, in paying to each Series B Preferred Shareholder, an amount per share equal to the greater of, which greater
amount shall be the Series B Liquidation Amount:
(aa) the aggregate of (1) the Series B Issue Amount for all Series B Preferred Shares held by him; and (2) any
dividends declared but unpaid thereon; and
(bb) such amount which such Series B Preferred Shareholder would have otherwise received if all the issued Series B
Preferred Shares had been converted into Ordinary Shares immediately prior to such liquidation, dissolution,
winding up or return of capital or Deemed Liquidation Event in accordance with these Articles;
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(ii) secondly, the balance of such assets and profits shall belong to and be distributed among the holders of any class of
shares in the capital of the Company other than the Series B Preferred Shares and shares not entitled to participate in
such assets, in accordance with respective rights attaching thereto.
The Company shall not have the power to effect a Deemed Liquidation Event unless the definitive agreement governing
such Deemed Liquidation Event provides that the consideration payable to the Members of the Company shall be allocated
among the Members in accordance with this Article 11(b). The amount deemed paid or distributed to the Members upon any
such Deemed Liquidation Event shall be the cash or the value of the property, rights or securities paid or distributed to the
Members by the Company or the acquiring person, firm or other entity. The value of such property, rights or securities shall
be determined in good faith by the Board of Directors.
In the event of a Deemed Liquidation Event, if any portion of the consideration payable to the shareholders of the Company
is payable only upon satisfaction of contingencies (the Additional Consideration), the definitive agreement governing such
Deemed Liquidation Event shall provide that (a) the portion of such consideration that is not Additional Consideration
(such portion, the Initial Consideration) shall be allocated among the shareholders of the Company in accordance with
Articles 11(b)(i) and 11(b)(ii) as if the Initial Consideration were the only consideration payable in connection with such
Deemed Liquidation Event; and (b) any Additional Consideration which becomes payable to the shareholders of the
Company upon satisfaction of such contingencies shall be allocated among the shareholders of the Company in accordance
with Articles 11(b)(i) and 11(b)(ii) after taking into account the previous payment of the Initial Consideration as part of the
same transaction. For the purposes of this paragraph, consideration placed into escrow or retained as holdback to be
available for satisfaction of indemnification or similar obligations in connection with such Deemed Liquidation Event shall
be deemed to be Additional Consideration.
(c) Default in payment or partial payment
If by reason of any provision of the Act, the Company is unable to make payment of any amount due in respect of the Series
B Preferred Shares, then the Company shall from time to time (subject to the maximum amount and extent permitted by law,
and on the earliest date on which such payments may lawfully be made) make payments on account of the amount so owing
on a pro rata basis until such amount has been paid in full.
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(d) Voting
(i)

On any matter presented to the shareholders of the Company for their action or consideration at any meeting of
shareholders of the Company (or by written consent of shareholders in lieu of meeting), each Series B Preferred
Shareholder shall be entitled to cast the number of votes equal to the number of whole Ordinary Shares into which the
Series B Preferred Shares held by such shareholder are convertible as of the record date for determining shareholders
entitled to vote on such matter. Except as provided by law or by the other provisions of these Articles, Series B
Preferred Shareholders shall vote together with the Ordinary Shareholders as a single class.

(ii) The holders of record of the Series B Preferred Shares, exclusively and as a separate class, shall be entitled to elect one
(1) Director and the holders of record of the Ordinary Shares, exclusively and as a separate class, shall be entitled to
elect three (3) Directors. Any Director elected as provided in the preceding sentence may be removed without cause by,
and only by, the affirmative vote of the holders of the shares of the class or series of shares entitled to elect such
Director or Directors, given either at a special meeting of such shareholders duly called for that purpose or pursuant to a
written consent of the shareholders of that class or series of shares. If the holders of Series B Preferred Shares or Ordinary
Shares, as the case may be, fail to elect a sufficient number of Directors to fill all directorships for which they are
entitled to elect Directors, voting exclusively and as a separate class, pursuant to the first sentence of this Article 11(d)
(ii), then any directorship not so filled shall remain vacant until such time as the holders of the Series B Preferred Shares
or Ordinary Shares, as the case may be, elect a person to fill such directorship by vote or written consent in lieu of a
meeting; and no such directorship may be filled by shareholders of the Company other than by the shareholders of the
Company that are entitled to elect a person to fill such directorship, voting exclusively and as a separate class. The
holders of record of the Ordinary Shares and of any other class or series of voting shares (including the Series B
Preferred Shares), exclusively and voting together as a single class, shall be entitled to elect the balance of the total
number of Directors. At any meeting of shareholders held for the purpose of electing a Director, the presence in person
or by proxy of the holders of a majority of the issued shares of the class or series entitled to elect such Director shall
constitute a quorum for the purpose of electing such Director. Except as otherwise provided in this Article 11(d)(ii), a
vacancy in any directorship filled by the holders of any class or series shall be filled only by vote or written consent in
lieu of a meeting of the holders of such class or series or by any remaining Director or Directors elected by the holders
of such class or series pursuant to this Article 11(d)(ii).
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(iii) The Company shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, do any of the
following without (in addition to any other vote required by law or these Articles) the written consent or affirmative
vote of the holders of at least (1) 56% of the then issued Series B Preferred Shares and (2) a majority of the then issued
Ordinary Shares, given in writing or by vote at a meeting, consenting or voting together as a class on an as-converted
basis, and any such act or transaction entered into without such consent or vote shall be null and void ab initio, and of
no force or effect:
(aa) liquidate, dissolve or wind-up the business and affairs of the Company, effect any merger or consolidation or any
other Deemed Liquidation Event, or consent to any of the foregoing;
(bb) create, or authorise the creation of, or issue, or authorise the issuance of any debt security, or permit any
subsidiary to take any such action with respect to any debt security, other than equipment leases or bank lines of
credit, unless such debt security has received the prior approval of the Board of Directors, including the Series B
Preferred Director;
(cc) create, or hold shares in the capital of, any subsidiary that is not wholly owned (either directly or through one or
more other subsidiaries) by the Company, or sell, transfer or otherwise dispose of any shares in the capital of any
direct or indirect subsidiary of the Company, or permit any direct or indirect subsidiary to sell, lease, transfer,
exclusively license or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary; or
(dd) increase or decrease the authorised number of Directors constituting the Board of Directors.
(iv) The Company shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, do any of the
following without (in addition to any other vote required by law or these Articles) the written consent or affirmative
vote of the holders of at least 56% of the then issued Series B Preferred Shares, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class on an as-converted basis, and any such act or transaction
entered into without such consent or vote shall be null and void ab initio, and of no force or effect:
(aa) amend, alter or repeal any provision of these Articles in a manner that adversely affects the powers, preferences or
rights of the Series B Preferred Shares;
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(bb) create, or authorise the creation of, any additional class or series in the share capital of the Company unless the
same ranks junior to the Series B Preferred Shares with respect to the distribution of assets on the liquidation,
dissolution or winding up of the Company, the payment of dividends and rights of redemption;
(cc) issue, or authorise the issuance of, more than a total of 21,824,563 Ordinary Shares, 3,901,348 Series A Preferred
Shares or 5,334,892 Series B Preferred Shares;
(dd) purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or declare any dividend or make any
distribution on, any shares in the capital of the Company, other than (i) dividends or distributions on the Series B
Preferred Shares as expressly authorised herein, (ii) dividends or other distributions payable on the Ordinary
Shares solely in the form of additional Ordinary Shares, or (iii) repurchases of shares from former employees,
officers, directors, consultants or other persons who performed services for the Company or any subsidiary in
connection with the cessation of such employment or service at the lower of the original purchase price or the
then-current fair market value thereof; or
(ee) liquidate, dissolve, or wind-up the affairs of the Company, or effect any merger or consolidation or any other
Deemed Liquidation Event within 18 months following the Series B Issue Date, which would result in gross
proceeds to the holders of Series B Preferred Shares equal to an amount per share less than the Series B Issue
Amount.
(v) Ordinary Shareholders are entitled to one vote for each Ordinary Share held at all meetings of shareholders (and written
actions in lieu of meetings); provided however that except as otherwise required by law, Ordinary Shareholders, as
such, shall not be entitled to vote on any amendment to these Articles that relates solely to the terms of one or more
issued series of Preferred Shares if the holders of such affected series are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to these Articles or the Act.
(vi) The provisions of these Articles relating to votes of Members shall (subject to and except to the extent inconsistent
with this Article 11) apply mutatis mutandis to votes of the Series B Preferred Shareholders at any General Meeting or
the class meeting of the Series B Preferred Shareholders, as the case may be.
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(e) Optional Conversion
Each Series B Preferred Share shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder therefor, into such number of fully paid and nonassessable Ordinary Shares as is determined by dividing the Series B Issue Amount by the Series B Conversion Price in
effect at the time of conversion and such Series B Preferred Shares so converted may not be reissued by the Company. The
Series B Conversion Price and the rate at which the Series B Preferred Shares may be converted into Ordinary Shares shall
be subject to adjustment as provided in this Article 11(e). The Series B Optional Conversion Right shall be subject to the
following terms:
(i)

The Series B Optional Conversion Right shall be exercisable on any Business Day at the election of each Series B
Preferred Shareholder upon delivery to the Company of the Series B Optional Conversion Notice together with the
share certificates in respect of the Series B Preferred Shares or such other documents or evidence (if any) as the
Directors may reasonably require to prove the title and claim of the person exercising such right (or, if such
certificates have been lost or destroyed, such evidence of title and such indemnity as the Directors may require). The
Series B Optional Conversion Notice shall state the effective date of conversion which shall be at least five (5) days
after the date that such notice is provided to the Company (Series B Optional Conversion Date). A Series B Optional
Conversion Notice once given may not be withdrawn without the consent in writing of the Company.

(ii) Upon conversion, such Series B Preferred Shares shall be converted into Ordinary Shares credited as fully paid and,
from the Series B Optional Conversion Date, the rights attached to such Series B Preferred Shares shall be altered and
such Series B Preferred Shares shall cease to have any preference or priority set out in this Article 11 and shall rank
pari passu in all respects with the Ordinary Shares then in issue (save for any dividends, rights or other distributions
the record date of which is before the relevant Series B Optional Conversion Date).
(iii) Conversion of such Series B Preferred Shares as are due to be converted as aforesaid on any Series B Optional
Conversion Date (the Series B Relevant Shares) shall be effected in such manner as the Directors shall, subject to
these Articles and as the Act or other applicable laws or regulations may allow, from time to time determine.
(iv) Fractions of Ordinary Shares shall not be issued on conversion. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the fair market value of
an Ordinary
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Share as determined in good faith by the Board of Directors. Whether or not fractional shares would be issuable upon
such conversion shall be determined on the basis of the total number of Series B Preferred Shares the holder is at the
time converting into Ordinary Shares and the aggregate number of Ordinary Shares issuable upon such conversion.
(v) The Company shall, within five (5) Business Days of the relevant Series B Optional Conversion Date and in
exchange for the certificates in respect of the Series B Relevant Shares, (1) deliver the share certificates in respect of
the Ordinary Shares into which such Series B Relevant Shares are converted, and any balancing certificate for any
Series B Preferred Shares which remain unconverted to the holder of the Series B Relevant Shares, (2) pay in cash
such amount as provided in sub-clause (iv) above in lieu of any fraction of an Ordinary Share otherwise issuable upon
such conversion and (3) pay all declared but unpaid dividends on the Series B Preferred Shares converted.
Any certificate to be despatched by the Company pursuant to this Article 11(e)(v) shall be sent by registered post at
the risk of the holder of the Series B Relevant Shares.
All certificates relating to the Series B Preferred Shares which have been delivered for conversion shall upon issue of
the Ordinary Shares be cancelled forthwith.
(vi) Appropriate and proportional adjustments shall be made to the Series B Conversion Price and the Series B Optional
Conversion Right from time to time by the Directors in the event of any Change in Capital such that upon conversion
of the Series B Preferred Shares following such Change in Capital, the holder of such Series B Preferred Share shall be
entitled to receive such number of Ordinary Shares or other securities equal to the number of Ordinary Shares or other
securities he would have been entitled to receive as an Ordinary Shareholder following a Change in Capital, had he
converted his Series B Preferred Shares immediately prior to that Change in Capital.
(vii) For purposes of this Article 11(e) and Article 11(f), the following definitions shall apply:
Additional Ordinary Shares shall mean all Ordinary Shares issued (or, deemed to be issued) by the Company after the
Series B Issue Date, other than (1) the Ordinary Shares listed below, and (2) the Ordinary Shares deemed to be issued
pursuant to the Options and Convertible Securities listed below (clauses (1) and (2), collectively, Exempted
Securities):
(aa) Ordinary Shares, Options or Convertible Securities issued as a dividend or distribution on the Preferred Shares;
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(bb) Ordinary Shares, Options or Convertible Securities issued by reason of a dividend, share split, split-up or other
distribution on Ordinary Shares;
(cc) Ordinary Shares or Options issued to employees or directors of, or consultants or advisors to, the Company or
any of its subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of Directors of the
Company, including the Series B Preferred Director;
(dd) Ordinary Shares or Convertible Securities actually issued upon the exercise of Options or Ordinary Shares
actually issued upon the conversion or exchange of Convertible Securities, in each case provided such issuance
is pursuant to the terms of such Option or Convertible Security;
(ee) Ordinary Shares, Options or Convertible Securities issued to banks, equipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing, equipment leasing or real property leasing
transaction approved by the Board of Directors of the Company, including the Series B Preferred Director;
(ff) Ordinary Shares, Options or Convertible Securities issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant to transactions approved by the Board of Directors
of the Company, including the Series B Preferred Director;
(gg) Ordinary Shares, Options or Convertible Securities issued pursuant to the acquisition of another corporation by
the Company by merger, purchase of substantially all of the assets or other reorganisation or to a joint venture
agreement, provided that such issuances are approved by the Board of Directors of the Company, including the
Series B Preferred Director; or
(hh) Ordinary Shares, Options or Convertible Securities issued in connection with sponsored research, collaboration,
technology license, development, OEM, marketing or other similar agreements or strategic partnerships
approved by the Board of Directors of the Company, including the Series B Preferred Director.
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Convertible Securities shall mean any evidences of indebtedness, shares or other securities directly or indirectly
convertible into or exchangeable for Ordinary Shares, but excluding Options.
Option means rights, options or warrants to subscribe for, purchase or otherwise acquire Ordinary Shares or
Convertible Securities.
(viii) In the event the Company shall at any time after the Series B Issue Date issue Additional Ordinary Shares (including
Additional Ordinary Shares deemed to be issued), without consideration or for a consideration per share less than the
Series B Conversion Price in effect immediately prior to such issue, then the Series B Conversion Price shall be
reduced, concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent) determined in
accordance with the following formula:
CP2 = CP1 * (A + B) ÷ (A + C).
For the purposes of the foregoing formula, the following definitions shall apply:
CP2 shall mean the Series B Conversion Price in effect immediately after such issue of Additional Ordinary Shares;
CP1 shall mean the Series B Conversion Price in effect immediately prior to such issue of Additional Ordinary
Shares;
A shall mean the number of Ordinary Shares in the share capital of the Company issued immediately prior to such
issue of Additional Ordinary Shares (treating for this purpose as issued all Ordinary Shares issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of Convertible Securities
(including the Series B Preferred Shares) issued (assuming exercise of any outstanding Options therefor)
immediately prior to such issue);
B shall mean the number of Ordinary Shares in the share capital of the Company that would have been issued if such
Additional Ordinary Shares had been issued at a price per share equal to CP1 (determined by dividing the aggregate
consideration received by the Company in respect of such issue by CP1 ); and
C shall mean the number of such Additional Ordinary Shares issued in such transaction.
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(ix) No adjustment in the Series B Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Ordinary Shares if the Company receives written notice from the holders of at least 56% of the then
outstanding Series B Preferred Shares agreeing that no such adjustment shall be made as the result of the issuance or
deemed issuance of such Additional Ordinary Shares.
(x) The Company shall pay any and all issue and other similar taxes that may be payable in respect of any issuance or
delivery of Ordinary Shares upon conversion of the Series B Preferred Shares pursuant to this Article 11(e). The
Company shall not, however, be required to pay any tax which may be payable in respect of any transfer involved in
the issuance and delivery of Ordinary Shares in a name other than that in which the Series B Preferred Shares so
converted were registered, and no such issuance or delivery shall be made unless and until the person or entity
requesting such issuance has paid to the Company the amount of any such tax or has established, to the satisfaction
of the Company, that such tax has been paid.
(xi) In each case of an adjustment or readjustment of the Series B Conversion Price, the Company, at its expense, shall
cause its Chief Financial Officer to compute such adjustment or readjustment in accordance with the provisions
hereof and prepare a certificate showing such adjustment or readjustment, and shall timely deliver such certificate to
each registered holder of the Series B Preferred Shares at the holder’s address as shown in the Company’s books.
(f)

Mandatory Conversion
(i)

Upon the earlier of (a) the closing of the sale of Ordinary Shares to the public at a price per share of at least the Series
B Issue Amount (subject to appropriate adjustment in the event of any share dividend, share split, combination or
other similar recapitalisation), in a firm-commitment underwritten public offering pursuant to an effective registration
statement under the United States Securities Act of 1933, as amended, resulting in at least US$50 million in gross
proceeds to the Company, or (b) the date and time, or the occurrence of an event, specified by vote or written consent
of the holders of at least 56% of the then issued Series B Preferred Shares (the time of such closing or the date and
time specified or the time of the event specified in such vote or written consent is referred to herein as the Series B
Mandatory Conversion Date), then (i) all issued Series B Preferred Shares shall automatically be converted and
accordingly be re-designated and reclassified into such number of fully paid and non-assessable Ordinary Shares as is
determined by dividing the Series B Issue Amount by the Series B Conversion Price in effect at the time of the
mandatory conversion, and (ii) such shares may not be reissued by the Company. The Series B Conversion Price and
the rate at which the Series B Preferred Shares may be converted into Ordinary Shares shall be subject to adjustment
as provided in Article 11(e). The Series B Preferred Share mandatory conversion feature shall be subject to the
following terms.
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(ii) All Series B Preferred Shareholders shall be sent written notice of the Series B Mandatory Conversion Date and the
place designated for mandatory conversion of all such Series B Preferred Shares. Such notice need not be sent in
advance of the Series B Mandatory Conversion Date. Upon receipt of such notice, each Series B Preferred Shareholder
shall surrender his, her or its certificate or certificates representing those Series B Preferred Shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
acceptable to the Company to indemnify the Company against any claim that may be made against the Company on
account of the alleged loss, theft or destruction of such certificate) to the Company at the place designated in such
notice. If so required by the Company, any certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transfer, in form satisfactory to the Company, duly executed by the registered
holder or by his, her or its attorney duly authorised in writing. All rights with respect to the Series B Preferred Shares
converted, including the rights, if any, to receive notices and vote (other than as a holder of Ordinary Shares), will
terminate on the Series B Mandatory Conversion Date (notwithstanding the failure of the holder or holders thereof to
surrender any certificates at or prior to such time), except only the rights of the holders thereof, upon surrender of any
certificate or certificates of such holders (or lost certificate affidavit and agreement) therefor, to receive the items
provided for in the next sentence. As soon as practicable after the Series B Mandatory Conversion Date and the
surrender of any certificate or certificates (or lost certificate affidavit and agreement) for Series B Preferred Shares, the
Company shall issue and deliver to such holder, or to his, her or its nominees, a certificate or certificates for the
number of Ordinary Shares into which his, her or its Series B Preferred Shares were converted in accordance with the
provisions hereof and such converted Series B Preferred Shares may not be reissued as shares of such series.
(iii) Fractions of Ordinary Shares shall not be issued on conversion. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the fair market value of
an Ordinary Share as determined in good faith by the Board of Directors. Whether or not fractional shares would be
issuable upon such conversion shall be determined on the basis of the total number of Series B Preferred Shares the
holder is at the time converting into Ordinary Shares and the aggregate number of Ordinary Shares issuable upon such
conversion.
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(iv) Appropriate and proportional adjustments shall be made to the Series B Conversion Price and the conversion right
set forth in this Article 11(f) from time to time by the Directors in the event of any Change in Capital such that upon
conversion of the Series B Preferred Shares following such Change in Capital, the holder of such Series B Preferred
Share shall be entitled to receive such number of Ordinary Shares or other securities equal to the number of Ordinary
Shares or other securities he would have been entitled to receive as an Ordinary Shareholder following a Change in
Capital, had he converted his Series B Preferred Shares immediately prior to that Change in Capital.
(vi) The Company shall pay any and all issue and other similar taxes that may be payable in respect of any issuance or
delivery of Ordinary Shares upon conversion of the Series A Preferred Shares pursuant to this Article 11(f). The
Company shall not, however, be required to pay any tax which may be payable in respect of any transfer involved in
the issuance and delivery of Ordinary Shares in a name other than that in which the Series B Preferred Shares so
converted were registered, and no such issuance or delivery shall be made unless and until the person or entity
requesting such issuance has paid to the Company the amount of any such tax or has established, to the satisfaction
of the Company, that such tax has been paid.
(g) Meetings
Subject to applicable laws, Series B Preferred Shareholders owning a majority of the Series B Preferred Shares shall
constitute the quorum at a meeting of the Series B Preferred Shareholders or in the event there being only one (1) Series B
Preferred Shareholder, such Series B Preferred Shareholder or its duly authorised representative shall constitute the
quorum at a meeting of the Series B Preferred Shareholders. The provisions of these Articles relating to General Meetings,
notice of and proceedings at General Meetings and votes of members shall (subject to and except to the extent
inconsistent with this Article 11) apply mutatis mutandis to any separate class meeting of the Series B Preferred
Shareholders.
(h) Further Preferred Shares
Without prejudice to the generality of Article 12 below, the issue by the Company of shares which rank in any respect
pari passu with, or in priority to the Series B Preferred Shares, shall be deemed to constitute a variation of the rights
attached to the Series B Preferred Shares.
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(i)

Transfers, Registration and Replacement
The Series B Preferred Shares will be in registered form and the Company shall maintain a Register of Series B Preferred
Shareholders. The provisions of these Articles relating to the registration, transfer, transmission, certificates and
replacement thereof applicable to Ordinary Shares shall apply mutatis mutandis to the Series B Preferred Shares.

(j)

Substitution Securities
In the event of a winding-up or dissolution of the Company pursuant to reconstruction, amalgamation, merger or
consolidation, the resultant corporate entity responsible for the liabilities of the Company with respect of the Series B
Preferred Shares shall issue such securities in substitution and replacement of the Series B Preferred Shares and on such
terms as shall be approved by Series B Preferred Shareholders in accordance with Article 12 unless the terms of such
securities in substitution are no less favourable than the terms of the Series B Preferred Shares. As a condition to any such
winding-up or dissolution, the Company shall procure that the resultant corporate entity shall (in favour of the Series B
Preferred Shareholders) undertake to comply with the provisions of Articles 11 to 14 (both inclusive).

(k) Payments
All payments or distributions with respect to the Series B Preferred Shares held jointly by two (2) or more persons shall be
paid or made to whichever of such persons is named first in the Register of Series B Preferred Shareholders and the making
of any payment or distribution in accordance with this Article 11(k) shall discharge the liability of the Company in respect
thereof.
(l)

Prescription
Any Series B Preferred Shareholder who has failed to claim dividends, distributions or other property or rights within six
(6) years of their having been made available to him will not thereafter be able to claim such dividends, distributions or
other property or rights which shall be forfeited and shall revert to the Company. The Company shall retain such
distributions or other property or rights but shall not at any time be a trustee in respect of any dividends, distributions or
other property or rights nor be accountable for any income or other benefits derived therefrom.

(m) No Issue after Series B Mandatory Conversion Date
Notwithstanding anything in these Articles, the Company shall not issue additional Series B Preferred Shares at any time
after the Series B Mandatory Conversion Date.
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(n) Disapplication of Articles 11 to 14
Notwithstanding any provision in these Articles to the contrary, Articles 11 to 14 (both inclusive) shall be revoked and
shall have no further legal effect upon the mandatory conversion of all Series B Preferred Shares in issue as at the Series B
Mandatory Conversion Date.
12.

Any consent, approval or sanction of the Series B Preferred Shareholders required under Articles 11 to 14 (both inclusive)
and/or any variation, abrogation, devaluation, dilution or other limitation of the rights of the Series B Preferred Shareholders
as set out in Articles 11 to 14 (both inclusive) shall require the approval of Series B Preferred Shareholders owning 56% of the
Series B Preferred Shares in a separate class meeting of the Series B Preferred Shareholders; provided, however, if any consent,
approval or sanction would adversely change the rights of a Series B Preferred Shareholder in a manner disproportionate to
the rights of the Series B Preferred Shareholders approving such consent, approval or sanction, then the consent of such Series
B Preferred Shareholder shall also be required.

13.

Any notice or other document may be given by the Company to any Series B Preferred Shareholder either personally or by
sending it through the post in a prepaid letter or by facsimile transmission or other tangible and legible form of electronic or
similar form of communication addressed to such Series B Preferred Shareholder at his address as appearing in the Register of
Series B Preferred Shareholders. All notices with respect to any Series B Preferred Shares to which persons are jointly entitled
shall be given to whichever of such person is named first in the Register of Series B Preferred Shareholders, and notice so
given shall be sufficient notice to all the holders of such Series B Preferred Shares. Any notice or other document, if sent by
post, shall be deemed to have been served or delivered five (5) days after the time when the letter containing the same is
posted, and in proving such service it shall be sufficient to prove that the letter containing the notice or document was
properly addressed and served by prepaid post. Any notice or other document, if served by facsimile transmission or other
tangible and legible form of electronic or similar form of communication shall be deemed to have been served upon receipt
thereof. Production of a copy of a notice sent by facsimile transmission or other tangible and legible form of electronic or
similar form of communication bearing an acknowledgement of successful transmission in accordance with normal procedures
under the system in use shall be sufficient proof of receipt thereof.

14.

In the event of any conflict or inconsistency between the provisions of Articles 11 to 14 (both inclusive) and the other
provisions of these Articles, then (in favour of the Series B Preferred Shareholders) the provisions of Articles 11 to 14 (both
inclusive) shall prevail.

15.

If at any time the share capital is divided into different classes, the rights attached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may be varied or abrogated by way of a Special Resolution passed at a separate
General Meeting of the holders of shares of the class, subject in all cases to the provisions of the Act, provided further that to
every such Special Resolution the provisions of Section 184 of the Act shall with such
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Variation of rights

adaptations as are necessary apply. To each such separate General Meeting the provisions of these Articles relating to General
Meetings shall mutatis mutandis apply such that the necessary quorum shall be two person(s) (unless all the shares of the class
are held by one person whereupon no quorum is applicable) at least holding or representing by proxy or by attorney one-third
of the issued shares of the class, and at such General Meeting any holder of shares of the class present in person or by proxy or
by attorney may demand a poll. Where the necessary majority for such a Special Resolution is not obtained at such Meeting,
consent in writing obtained from the holders of three-fourths of the issued shares of the relevant class within two months of the
Meeting shall be as valid and effectual as a Special Resolution carried at the Meeting.
16.

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

17.

The Company may pay any expenses (including brokerage or commission) incurred on any issue of shares or purchase or
Power to pay
acquisition of shares at such rate or amount and in such manner as the Directors deem fit, and may use its share capital to pay
commission and
any expenses (including brokerage or commission) incurred directly in the issue of new shares. Such expenses may be satisfied brokerage.
by the payment of cash or the allotment of fully or partly paid shares or partly in one way and partly in the other. The Company
may, in addition to, or in lieu of, such commission, in consideration of any person so subscribing or agreeing to subscribe, or of
his procuring or agreeing to procure subscriptions, for any shares in the Company, confer on any such person an option call
within a specified time for a specified number of shares in the Company at a specified price or on such other terms and
conditions as the Directors may deem fit.

18.

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

19.

Except as required by law, no person shall be recognised by the Company as holding any share upon any trust and the
Exclusion of
Company shall not be bound by or compelled in any way to recognise (even when having notice thereof) any equitable,
equities
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 law otherwise provided) any other rights in respect of any share, except an absolute right to the entirety thereof in
the registered holder.

20.

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

deemed to be one Member and the delivery of a certificate for a share to one of several joint holders shall be sufficient delivery
to all such holders. On the death of any one of such joint holders the survivor or survivors shall be the only person or persons
recognized by the Company as having any title to such share but the Directors may require such evidence of death as they
deem fit.
21.

No person shall be recognised by the Company as having title to a fractional part of a share or otherwise than as the sole or a
joint holder of the entirety of such share. Subject to the Act and the regulations of the Designated Stock Exchange, save as
expressly provided by or in accordance with these Articles, fractions of shares arising from any alteration of the Company’s
share capital shall be disregarded and not issued, or aggregated and dealt with in such manner as the Directors may, in their
absolute discretion, deem fit in the interest of the Company.

Fractional part of a
share

22.

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

Payment of
instalments

23.

Certificates of title to shares in the capital of the Company shall be issued under the Seal in such form as the Directors shall
from time to time prescribe and shall bear the autographic or facsimile signatures of at least one Director and the Secretary or a
second Director or some other person appointed by the Directors, and shall specify the number and class of shares to which it
relates, whether the shares are fully or partly paid up and the amount (if any) unpaid on the shares. The facsimile signatures may
be reproduced by mechanical or other means provided the method or system of reproducing signatures has first been approved
by the Auditors of the Company. No certificate shall be issued representing more than one class of shares in the Company’s
share capital.

Share Certificates

24.

Every person whose name is entered as a Member in the Register shall be entitled within two months after allotment or within
one month after the lodgment of any 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. Where a Member transfers only part of the
shares comprised in a certificate or where a Member requires the Company to cancel any certificate or certificates and issue new
certificates for the purpose of subdividing his holding in a different manner the old certificate or certificates shall be cancelled
and a new certificate or certificates for the balance of such shares issued in lieu thereof and the Member shall pay a fee not
exceeding S$2/- for each such new certificate as the Directors may determine.

Entitlement to
certificates

25.

If any certificate or other document of title to shares or debentures be worn out or defaced, then upon production thereof to the
Directors, they may order the same to be cancelled and may issue a new certificate in lieu thereof. For every certificate so issued
there shall be paid to the Company the amount of the proper duty, if any, with which such certificate is chargeable under any
law for the time being in force relating to stamps together with a further fee not exceeding S$2/- as the Directors may determine.
Subject to the provisions of

New certificates
may be issued
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the Act and the requirements of the Directors thereunder, if any certificate or document be lost or destroyed or stolen, then upon
proof thereof to the satisfaction of the Directors and on such indemnity as the Directors deem adequate being given, and on the
payment of the amount of the proper duty with which such certificate or document is chargeable under any law for the time
being in force relating to stamps together with a further fee not exceeding S$2/- as the Directors may determine, a new
certificate or document in lieu thereof shall be given to the person entitled to such lost or destroyed or stolen certificate or
document.
RESTRICTION ON TRANSFER OF SHARES
26.

(a) Subject to the restrictions of these Articles and the applicable laws and the rules and regulations of the Designated Stock
Exchange, any Member may transfer all or any of his shares, but every transfer must be in writing and in the usual common
form, or in any other form which the Directors and the Designated Stock Exchange may approve. The instrument of transfer
of a share shall be signed both by the transferor and by the transferee, and by the witness or witnesses thereto and the
transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the Register in
respect thereof. Shares of different classes shall not be comprised in the same instrument of transfer.

Form of Transfer

(b) The Directors in so far as permitted by any applicable law may, in their absolute discretion, at any time and from time to
time transfer any share upon the Register to any branch register of any share on any branch register to the Register or any
other branch register. In the event of such transfer, the Member requesting such transfer shall bear the cost of effecting the
transfer unless the Directors otherwise determine.
27.

All instruments of transfer which shall be registered shall 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 returned to the party presenting the same.

Retention of
Transfers

28.

No share shall in any circumstances be transferred to any infant or bankrupt or person of unsound mind.

Infant, bankrupt or
unsound mind

29.

(a) Subject to the provisions of these Articles, 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 regulations of the Designated Stock Exchange) but the Directors may in their
absolute discretion decline to register any transfer of shares upon which the Company has a lien and in the case of shares
not fully paid-up, may refuse to register a transfer to a transferee of whom they do not approve. If the Directors refuse to
register a transfer they shall within one month of the date of application for the transfer by notice in writing to the
applicant state the facts which are considered to justify the refusal to register the transfer.

Directors’ power to
decline to register
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(b) Unless the Directors otherwise agree (which agreement may be on such terms and subject to such conditions as the
Directors in their absolute discretion may from time to time determine, and which agreement the Directors shall, without
giving any reason therefor, be entitled in their absolute discretion to give or withhold), no shares upon the principal
register of the Company shall be transferred to any branch register nor shall shares on any branch register be transferred
to the principal register or any other branch register and all transfers and other documents of title shall be lodged for
registration, and registered, in the case of any shares on a branch register, at the relevant share registration office
designated by the Company, and, in the case of any shares on the principal register, at the registered office of the
Company or such other place in Singapore at which the principal register is kept in accordance with the Act.
(c) The registration of transfer of shares or of any class of shares may, after notice has been given by advertisement in an
appointed newspaper and in accordance with the requirements of the Designated Stock Exchange, be suspended at such
times and for such periods (not exceeding in whole thirty days in any year) as the Directors may determine.
30.

The Directors may decline to register any instrument of transfer unless:

Instrument of
transfer

(a) such fee not exceeding S$2/- or such other sum as the Directors may from time to time require under the provisions of
these Articles, is paid to the Company in respect thereof;
(b) the amount of proper duty (if any) with which each instrument of transfer of shares is chargeable under any law for the
time being in force relating to stamps is paid; and
(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 stamp duty (if any), 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.
31.

The Company shall provide a book to be called “Register of Transfers” which shall be kept under the control of the Directors,
and in which shall be entered the particulars of every transfer of shares.

Register of
Transfers

32.

(a) The Company shall keep in one or more books a Register and shall enter therein particulars required by the Act.

Register of
Members

(b) Subject to the Act, the Company may keep an overseas or local or other branch register of Members resident in any
place, and the Directors may make and vary such regulations as it determines in respect of the keeping of any such
register and maintaining a Registration Office in connection therewith.
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(c) The Register, including any overseas or local or other branch register of Members may, after notice has been given by
advertisement in an appointed newspaper and in accordance with the requirements of the Designated Stock Exchange or
by any electronic means as may be accepted by the Designated Stock Exchange, be closed at such times and for such
periods as the Directors may from time to time determine not exceeding in the whole thirty days in any year.
TRANSMISSION OF SHARES
33.

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

Transmission on
death

34.

Any person becoming entitled to a share in consequence of the death or bankruptcy of any Member may, upon producing such
evidence of title as the Directors shall require, be registered himself as holder of the share upon giving to the Company notice
in writing of such his desire or transfer such share to some other person. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice in writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall testify his election by executing to that person a transfer of the share. All the
limitations, restrictions and provisions of these Articles relating to the right to transfer and the registration of transfers shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the Member had not occurred and the
notice or transfer were a transfer executed by such Member.

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

35.

Save as otherwise provided by or in accordance with these Articles a person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share except that he shall not be entitled in respect thereof to exercise any right conferred
by membership in relation to Meetings of the Company until he shall have been registered as a Member in respect of the share.

Rights of
unregistered
executors and
trustees

36.

There shall be paid to the Company in respect of the registration of any probate, letters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting the title to any shares, such fee not exceeding S$2/- as the
Directors may from time to time require or prescribe.

Fee for registration
of probate etc.
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CALL ON SHARES
37.

The Directors may from time to time make such calls as they think fit upon the Members in respect of any moneys unpaid on
their shares and not by the terms of the issue thereof made payable at fixed times, and each Member shall (subject to receiving
at least fourteen (14) days’ notice specifying the time or times and place of payment) pay to the Company at the time or times
and place so specified the amount called on his shares. A call may be revoked or postponed as the Directors may determine.

Call on shares

38.

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

Time when made

39.

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

Interest on calls

40.

Any sum which by the terms of issue of a share becomes payable upon allotment or at any fixed date, shall for all purposes of
these Articles be deemed to be a call duly made and payable on the date, on which, by the terms of issue, the same becomes
payable, and in case of non-payment all the relevant provisions of the Articles as to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become payable by virtue of a call duly made and notified.

Sum due on
allotment

41.

The Directors may on the issue of shares differentiate between the holders as to the amount of calls to be paid and the times of
payments.

Power to
differentiate

42.

The Directors may, if they think fit, receive from any Member willing to advance the same all or any part of the moneys
uncalled and unpaid upon the shares held by him and such payments in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which it is made, and upon the moneys so received or so much thereof as
from time to time exceeds the amount of the calls then made upon the shares concerned the Company may pay interest at such
rate not exceeding ten percent per annum as the Member paying such sum and the Directors agree upon.

Payment in
advance of calls

FORFEITURE AND LIEN
43.

If any Member fails to pay in full any call or instalment of a call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on such Member requiring payment of so much of the call or instalment as is unpaid together
with any interest and expenses which may have accrued.
On the trial or hearing of any action or other proceedings for the recovery of any money due for any call, it shall be sufficient to
prove that the name of the Member sued is entered in the Register as the holder, or one of the holders, of the shares in respect of
which such debt accrued, that the resolution making the call is duly recorded in the minute book, and that notice of such call
was
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Notice requiring
payment of calls

duly given to the Member sued, in pursuance of these Articles; and it shall not be necessary to prove the appointment of the
Directors who made such call, nor any other matters whatsoever, but the proof of the matters aforesaid shall be conclusive
evidence of the debt.
44.

The notice shall name a further day (not being less than fourteen (14) days from the date of service of the notice) on or before
which and the place where the payment required by the notice is to be made, and shall state that in the event of non-payment in
accordance therewith the shares on which the call was made will be liable to be forfeited.

Notice to state
time and place

45.

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

Forfeiture on noncompliance with
notice

46.

A share so forfeited or surrendered shall become the property of the Company and may be sold, re-allotted or otherwise
disposed of either to the person who was before such forfeiture or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors shall think fit, and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the Directors think fit. To give effect to any such sale,
the Directors may, if necessary, authorise some person to transfer a forfeited or surrendered share to any such person as
aforesaid.

Sale of shares
forfeited

47.

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

Rights and
liabilities of
Members whose
shares have been
forfeited or
surrendered

48.

The Company shall have a first and paramount lien and charge on every share (not being a fully paid share) registered in the
name of each Member (whether solely or jointly with others) and on the dividends declared or payable in respect thereof for all
calls and instalments due on any such share and interest and expenses thereon but such lien shall only be upon the specific
shares in respect of which such calls or instalments are due and unpaid and on all dividends from time to time declared in
respect of the shares. The Directors may resolve that any share shall for some specified period be exempt from the provisions of
this Article.

Company’s lien

49.

The Company may sell in such manner as the Directors think fit any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently payable nor until the expiration of

Sale of shares
subject to lien
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fourteen (14) days after notice in writing stating and demanding payment of the sum payable and giving notice of intention to
sell in default, shall have been given to the registered holder for the time being of the share or the person entitled thereto by
reason of his death or bankruptcy. To give effect to any such sale, the Directors may authorise some person to transfer the shares
sold to the purchaser thereof.
50.

The proceeds of the sale shall be received by the Company and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable and the residue, if any, shall (subject to a like lien for sums not presently payable
as existed upon the shares before the sale) be paid to the person entitled to the shares at the date of the sale.

Application of
proceeds of such
sales

51.

A statutory declaration in writing that the declarant is a Director of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in the declaration shall be conclusive evidence of the facts
stated therein as against all persons claiming to be entitled to the share, and such declaration and the receipt of the Company
for the consideration (if any) given for the share on the sale, re-allotment or disposal thereof together with the certificate of
proprietorship of the share under Seal delivered to a purchaser or allottee thereof shall (subject to the execution of a transfer if
the same be required) constitute a good title to the share and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound to see to the application of the purchase money (if any) nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, surrender,
sale, re-allotment or disposal of the share.

Title to shares
forfeited or
surrendered or sold
to satisfy a lien

ALTERATION OF CAPITAL
52.

Subject to the provisions of the Act, the Company in General Meeting may from time to time by Ordinary Resolution, increase
its capital by such sum to be divided into shares of such amounts as the resolution shall prescribe.

Power to increase
capital

53.

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

Rights and
privileges of new
shares

54.

Subject to the provisions of these Articles and of the Act and of any resolution of the Company in a General Meeting passed
pursuant thereto, the issue of new shares shall be at the disposal of the Directors and they may allot (with or without conferring
a right of renunciation), grant options over or otherwise dispose of them to such persons, at such times and on such terms as
they think proper. The Directors shall also have power to issue shares for which no consideration is payable and/or to capitalise
any undivided profits or other moneys of the Company not required for the payment or provision of any

Issue of new shares
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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 new shares, 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 shareholders in general meeting and on such terms as
the Directors shall think fit.
55.

Except so far as otherwise provided by the conditions of issue or by these Articles all new shares shall be subject to the
provisions of these Articles with reference to allotments, payment of calls, lien, transfer, transmission, forfeiture and otherwise.

New shares
otherwise subject
to provisions of
Articles

56.

Subject to the provisions of these Articles and the Act, the Company may by Ordinary Resolution:-

Power to
consolidate, cancel
and subdivide
shares

(a) consolidate and divide all or any of its share capital;
(b) cancel any shares which, at the date of the passing of the Resolution, have not been taken or agreed to be taken by any
person or which have been forfeited and diminish the amount of its share capital by the amount of the shares so cancelled;
(c) subdivide 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 the same as it was in the case of the share from which the
reduced share is derived;
(d) change the currency denomination of its share capital; and
(e) convert any class of shares into any other class of shares.
57.

The Company may reduce its share capital, in accordance with the provisions of the Act and any other applicable law.

Power to reduce
capital

STOCK
58.

The Company may by Ordinary Resolution convert any paid up shares into stock and may from time to time by like resolution
reconvert any stock into paid up shares of any denomination.

Power to convert
into stock

59.

The holders of stock may transfer the same or any part thereof in the same manner and subject to the same Articles as and
subject to which the shares from which the stock arose might previously to conversion have been transferred or as near thereto
as circumstances admit but no stock shall be transferable except in such units as the Directors may from time to time determine.

Transfer of stock

60.

The holders of stock shall, according to the number of stock units held by them, have the same rights, privileges and
advantages as regards dividend, return of capital, voting and other matters, as if they held the shares from which the

Rights of
stockholders
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stock arose; but no such privilege or advantage (except as regards dividend and return of capital and the assets on winding up)
shall be conferred which would not if existing in shares have conferred that privilege or advantage; and no such conversion
shall affect or prejudice any preference or other special privileges attached to the shares so converted.
61.

All such of the provisions of these Articles as are applicable to paid up shares shall apply to stock and the words share and
shareholder or similar expressions herein shall include stock or stockholder.

Interpretation

GENERAL MEETINGS
62.

(a) All General Meetings may be held in Singapore or such other jurisdictions as the Directors may deem fit.

Annual General
Meeting

(b) Subject to and unless as otherwise may be permitted under the provisions of the Act, the Company shall in each year hold
a General Meeting as its Annual General Meeting in addition to any other meetings in that year and not more than fifteen
months shall elapse between the date of one Annual General Meeting of the Company and that of the next, provided that
so long as the Company holds its First Annual General Meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year. In addition, for so long as the shares of the Company are
listed on the Designated Stock Exchange, the interval between the close of the Company’s financial year and the date of
the Company’s annual general meeting shall not exceed such period as may be prescribed or permitted by the Designated
Stock Exchange.
63.

64.

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

Extraordinary
General Meetings

(b) The time and place of any General Meeting shall be determined by the Directors.

Time and place

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

Calling
Extraordinary
General Meetings

NOTICE OF GENERAL MEETINGS
65.

Any General Meeting at which it is proposed to pass Special Resolutions or (save as provided by the Act and the rules and
regulations of the Designated Stock Exchange) a resolution of which special notice has been given to the Company, shall be
called by at least twenty-one (21) days’ notice in writing and any other General Meeting by at least fourteen (14) days’ notice
in writing
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Notice of
Meetings

(exclusive in either case of the day on which it is served or deemed to be served and of the day for which it is given). The notice
must specify the place, the day and the hour of meeting, and in the case of special business the general nature of such business,
and shall be given in the manner hereinafter mentioned to all Members other than such as are not under the provisions of these
Articles and the Act entitled to receive such notices from the Company, provided that notwithstanding that a General Meeting
has been called by a shorter notice than that specified above, such General Meeting 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 that number or majority in number of the Members having a right to
attend and vote thereat as is required by the Act, being a majority together holding not less than 95 percent of the total
voting rights of all the Members having a right to vote at that meeting.
Provided also that the accidental omission to give notice to, or the non-receipt by, any person entitled thereto shall not
invalidate the proceedings at any General Meeting.
66.

(a) Every notice calling a General Meeting shall specify the place and the day and 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 a proxy to attend and to vote instead of him and that a proxy need not be a Member of the Company.

Contents of notice

(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 is to be transacted, the notice shall
specify the general nature of the business; and if any resolution is to be proposed as a Special Resolution or as requiring
special notice, the notice shall contain a statement to that effect.
67.

Routine business shall mean and include only business transacted at an Annual General Meeting of the following classes, that
is to say:
(a) declaring dividends;
(b) reading, considering and adopting the financial statements, the signed Directors’ statement accompanying the financial
statements (in such form, manner and content as prescribed by the Act) and the reports of the Auditors, and other
documents required to be annexed to the financial statements;
(c) appointing Auditors and fixing the remuneration of Auditors or determining the manner in which such remuneration is to
be fixed; and
(d) fixing the remuneration of the Directors proposed to be paid under Article 93.
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Routine Business

PROCEEDINGS AT GENERAL MEETINGS
68.

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 provided, the quorum at any General Meeting shall be any two
Members present in person or by proxy or by attorney or, in the case of a corporation, by a representative and entitled to vote
thereat, in each case representing in aggregate not less than a majority of the total voting rights of all Members having the right
to vote at the General Meeting. For the purpose of this Article, Member includes a person attending by proxy or by attorney
and a corporation being a Member shall be deemed to be personally present if represented in accordance with the provisions of
Section 179(3) of the Act and such corporate representative is not otherwise entitled to be present at the meeting as a Member
or proxy or as a corporate representative of another member.

Quorum

69.

Subject to the provisions of the Act, any Member may participate at any General Meeting by video conference, audio visual or
by means of similar communication equipment whereby all persons participating in the meeting are able to see and hear each
other in which event such Member shall be deemed to be present at the meeting. A Member participating in a meeting in the
manner aforesaid may also be taken into account in ascertaining the presence of a quorum at the meeting. Minutes of the
proceedings at a meeting by video conference, audio visual, or other similar communications equipment signed by the
chairman of the meeting shall be conclusive evidence of such proceedings and of the observance of all necessary formalities.
Such a meeting shall be deemed to take place where the largest group of Members present for purposes of the meeting is
assembled or, if there is no such group, where the chairman is present.

Meeting by video
conference, audio
visual or similar
communication
means

70.

If within half an hour from the time appointed for the Meeting a quorum is not present, the Meeting if convened on the
requisition of Members shall be dissolved. In any other case it shall stand adjourned to the same day in the next week at the
same time and place, or to such other day and at such other time and place as the Directors may determine, and if at such
adjourned Meeting a quorum is not present within fifteen minutes from the time appointed for holding the Meeting, the
Meeting shall be dissolved. No notice of any such adjournment as aforesaid shall be required to be given to the Members.

Adjournment if
quorum not
present

71.

The chairman of the Directors (if any) and in his absence the deputy chairman of the Directors (if any) shall preside at every
General Meeting, but if such officers have not been appointed or if neither of them be present at a meeting within fifteen
minutes after the time appointed for holding the same, the Directors present, or in default the Members present, shall choose a
Director to be chairman of the meeting or, if no Director be present or if all the Directors present decline to take the chair, they
shall choose a Member present to be chairman of the meeting.

Chairman
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72.

The chairman of the meeting 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
adjourned Meeting except business which might lawfully have been transacted at the Meeting from which the adjournment
took place. When a Meeting is adjourned for thirty (30) days or more, notice of the adjourned Meeting shall be given as in the
case of the original Meeting. Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned Meeting.

Adjournment

73.

At any General Meeting a resolution put to the vote of the Meeting shall be decided on a show of hands unless a poll has been
demanded prior to the declaration of the result of the show of hands by: (a) the Chairman; (b) not less than 5 Members having
the right to vote at the meeting; (c) one Member or Members representing not less than 10% of the total voting rights of all
Members having the right to vote at the General Meeting; or (d) by a Member or Members holding shares in the Company
conferring a right to vote at the General Meeting, being shares on which an aggregate sum has been paid up equal to not less
than 10% of the total sum paid up on all the shares conferring that right, provided in each case that no poll shall be demanded
in respect of the election of a Chairman or relating to any adjournment of such meeting. A demand for a poll may be
withdrawn.

Method of voting

74.

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

Taking a poll

75.

If any votes 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 not in any case unless it
shall in the opinion of the Chairman be of sufficient magnitude. A declaration by the Chairman that a resolution has been
carried or carried unanimously or by a particular majority or lost and an entry to that effect in the minute book shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the
resolution.

Votes counted in
error

76.

In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the Meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled to a casting vote.

Chairman’s casting
vote

77.

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

Time for taking a
poll

78.

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

Continuance of
business after
demand for a poll
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VOTES OF MEMBERS
79.

Subject to the Act, these Articles and to any special rights or restrictions as to voting attached to any class of shares hereinafter
issued on a show of hands every Member who is present in person or by proxy or attorney or in the case of a corporation by a
representative shall have one vote (provided that in the case of a Member who is represented by two proxies, only one of the
two proxies as determined by that Member or, failing such determination, by the Chairman of the meeting (or by a person
authorised by him) in his sole discretion shall be entitled to vote on a show of hands) and on a poll every such Member shall
have one vote for every share of which he is the holder.

Voting rights of
Members

80.

Where there are joint registered holders of any share any one of such persons may vote and be reckoned in a quorum at any
Meeting either personally or by proxy or by attorney or in the case of a corporation by a representative as if he were solely
entitled thereto and if more than one of such joint holders be so present at any Meeting that one of such persons so present
whose name stands first in the Register in respect of such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased Member in whose name any share stands shall for the purpose of this Article be
deemed joint holders thereof.

Voting rights of
joint holders

81.

A Member of unsound mind or whose person or estate is liable to be dealt with in any way under the law relating to mental
disorders may vote whether on a show of hands or on a poll by his committee, curator bonis or such other person as properly has
the management of his estate and any such committee, curator bonis or other person may vote by proxy or attorney, provided
that such evidence as the Directors may require of the authority of the person claiming to vote shall have been deposited at the
Office not less than forty eight hours before the time appointed for holding the Meeting.

Voting rights of
Members of
unsound mind

82.

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

Right to vote

83.

No objection shall be raised to the qualification of any voter except at the Meeting or adjourned Meeting at which the vote
objected to is given or tendered and every vote not disallowed at such Meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the Chairman of the Meeting whose decision shall be final and conclusive.

Objections

84.

On a poll, votes may be given either personally or by proxy or by attorney or in the case of a corporation, by its representative,
and a person entitled to more than one vote need not use all his votes or cast all the votes he uses in the same way.

Votes on a poll
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85.

An instrument appointing a proxy shall be in writing and:(a) in the case of an individual shall be signed by the appointor or by his attorney; and

Appointment of
proxies

(b) in the case of a corporation shall be either under the common seal or signed by its attorney or by an officer on behalf of the
corporation.
The Directors may, but shall not be bound to, require evidence of the authority of any such attorney or officer.
86.

A proxy need not be a Member of the Company.

Proxy need not be
a Member

87.

An instrument appointing a proxy or the power of attorney or other authority, if any, must be left at the Office or such other
place (if any) as is specified for the purpose in the notice convening the Meeting not less than forty-eight hours before the time
appointed for the holding of the Meeting or adjourned Meeting (or in the case of a poll before the time appointed for the taking
of the poll) at which it is to be used and in default shall not be treated as valid unless the Directors otherwise determine.

Deposit of proxies

88.

An instrument appointing a proxy shall be in the following form with such variations if any as circumstances may require or in
such other form as the Directors may accept and shall be deemed to include the right to demand or join in demanding a poll:-

Form of proxies

WAVE LIFE SCIENCES LTD.
“I/We,
Of
a Member/Members of the abovenamed Company
hereby appoint
of
or whom failing
of
to vote for me/us and on my/our behalf at
the (Annual, Extraordinary or Adjourned,
as the case may be) General Meeting of
the Company to be held on the
day
of
and at every adjournment
thereof.
Dated this day
of 20
An instrument appointing a proxy shall, unless the contrary is stated thereon, be valid as well for any adjournment of the
Meeting as for the Meeting to which it relates and need not be witnessed.
89.

A vote given in accordance with the terms of an instrument of proxy (which for the purposes of these Articles shall also include
a power of attorney) shall be valid notwithstanding the previous death or insanity of the principal or revocation of the proxy, or
of the authority under which the proxy was
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Intervening death
or insanity of
principal not to
revoke proxy

executed or the transfer of the share in respect of which the proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Company at the Office (or such other place as may be specified
for the deposit of instruments appointing proxies) before the commencement of the Meeting or adjourned Meeting (or in the
case of a poll before the time appointed for the taking of the poll) at which the proxy is used.
90.

Any corporation which is a Member of the Company may by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any Meeting of the Company or of any class of Members of the Company
and the person so authorised shall be entitled to exercise the same powers on behalf of the corporation as the corporation could
exercise if it were an individual Member of the Company.

Corporations
acting by
representatives

91.

Subject to the other provisions of Section 145 of the Act, the Company shall have at least one Director being a natural person
of full age and capacity who is ordinarily resident in Singapore and unless otherwise determined by a General Meeting, there
shall be no maximum number of Directors holding office at any time.

Number of
Directors

92.

A Director need not be a Member and shall not be required to hold any share qualification unless and until otherwise
determined by the Company in General Meeting but shall be entitled to attend and speak at General Meetings.

Qualification

93.

Subject to Section 169 of the Act, the remuneration of the Directors shall be determined from time to time by the Company in
General Meeting, and shall be divisible among the Directors in such proportions and manner as they may agree and in default
of agreement equally, except that in the latter event any Director who shall hold office for part only of the period in respect of
which such remuneration is payable shall be entitled only to rank in such division for the proportion of remuneration related to
the period during which he has held office.

Remuneration of
Directors

94.

The Directors shall be entitled to be repaid all travelling or such reasonable expenses as may be incurred in attending and
returning from meetings of the Directors or of any committee of the Directors or General Meetings or otherwise howsoever in or
about the business of the Company in the course of the performance of their duties as Directors.

Travelling
expenses

95.

Any Director who holds any executive office or who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may, subject to Section 169 of the Act, be
paid such extra remuneration by way of salary, commission or otherwise as the Directors may determine. The appointment of
any Director to any other executive office shall not automatically determine if he ceases from any cause to be a Director unless
the contract or resolution under which he holds office shall expressly state otherwise, in which event, such determination shall
be without prejudice to any claim for damages for breach of any contract or service between him and the Company.

Extra
Remuneration

DIRECTORS
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96.

Other than the office of Auditor (or Secretary in the case of the Company having only one Director), a Director may hold any
other office or place of profit under the Company and he or any firm of which he is a member may act in a professional capacity
for the Company in conjunction with his office of Director for such period and on such terms (as to remuneration and otherwise)
as the Directors may determine. Subject to the Act, no Director or intending Director shall be disqualified by his office from
contracting or entering into any arrangement with the Company either as vendor, purchaser or otherwise nor shall such contract
or arrangement or any contract or arrangement entered into by or on behalf of the Company in which any Director shall be in
any way interested be avoided nor shall any Director so contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason only of such Director holding that office or of the
fiduciary relation thereby established.

Power of Directors
to hold office of
profit and to
contract with
Company

97.

Every Director shall observe the provisions of Section 156 of the Act relating to the disclosure of the interests of the Directors
in transactions or proposed transactions with the Company or of any office or property held by a Director which might create
duties or interests in conflict with his duties or interests as a Director. Subject to such disclosure, a Director shall be entitled to
vote in respect of any transaction or arrangement in which he is interested and he shall be taken into account in ascertaining
whether a quorum is present.

Directors to
observe Section
156 of the Act

98.

(a) A Director may be or become a director of or hold any office or place of profit (other than as Auditor or Secretary in the
case of the Company having only one Director) or be otherwise interested in any company in which the Company may be
interested as vendor, purchaser, shareholder or otherwise and unless otherwise agreed shall not be accountable for any fees,
remuneration or other benefits received by him as a director or officer of or by virtue of his interest in such other company.
(b) Subject always to Article 99, the Directors may exercise the voting power conferred by the shares in any company held or
owned by the Company in such manner and in all respects as the Directors think fit in the interests of the Company
(including the exercise thereof in favour of any resolution appointing the Directors or any of them to be directors of such
company or voting or providing for the payment of remuneration to the directors of such company) and any such Director
of the Company may vote in favour of the exercise of such voting powers in the manner aforesaid notwithstanding that he
may be or be about to be appointed a director of such other company.

Directors may
exercise voting
power conferred
by Company’s
shares in another
company

MANAGING DIRECTORS
99.

The Directors may from time to time appoint one or more of their body to be a managing director or managing directors of the
Company and may from time to time (subject to the provisions of any contract between him or them and the Company) remove
or dismiss him or them from office and appoint another or others in his or their places.
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100.

A Managing Director shall subject to the provisions of any contract between him and the Company be subject to the same
provisions as to resignation and removal as the other Directors of the Company and if he ceases to hold the office of Director
from any cause he shall ipso facto and immediately cease to be a Managing Director.

Resignation and
removal of
Managing
Director

101.

Subject to Section 169 of the Act, the remuneration of a Managing Director shall from time to time be fixed by the Directors
and may subject to these Articles be by way of salary or commission or participation in profits or by any or all of these modes.

Remuneration of
Managing
Director

102.

The Directors may from time to time entrust to and confer upon a Managing Director for the time being such of the powers
exercisable under these Articles by the Directors as they may think fit and may confer such powers for such time and to be
exercised on such terms and conditions and with such restrictions as they think expedient and they may confer such powers
either collaterally with or to the exclusion of and in substitution for all or any of the powers of the Directors in that behalf and
may from time to time revoke withdraw alter or vary all or any of such powers.

Powers of
Managing
Director

VACATION OF OFFICE OF DIRECTOR
103.

The office of a Director shall be vacated in any one of the following events, namely:(a) if he becomes prohibited from being a Director by reason of any order made under the Act;

Vacation of office
of Director

(b) if he ceases to be a Director by virtue of any of the provisions of the Act or these Articles;
(c) subject to Section 145 of the Act, if he resigns by writing under his hand left at the Office;
(d) if he has a receiving order made against him or suspends payments or compounds with his creditors generally;
(e) if he is found lunatic or becomes of unsound mind; or
(f)

if he be absent from meetings of the Directors for a continuous period of six months without leave from the Directors and
the Directors resolve that his office be vacated.
APPOINTMENT AND REMOVAL OF DIRECTORS

104.

(a) Subject to the requirements of the Act, the Company may by Ordinary Resolution remove any Director before the
expiration of his period of office, notwithstanding anything in these Articles or in any agreement between the Company
and such Director.
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(b) The Company may by Ordinary Resolution appoint another person in place of a Director removed from office under the
immediately preceding Article.
105.

Subject to the Act, any Director shall retire at the next annual general meeting of the Company and shall then be eligible for
re-election at that meeting.

Retiring of
Directors

106.

The Directors shall have power at any time and from time to time to appoint any person to be a Director either to fill a casual
vacancy or as an additional Director but so that the total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these Articles.

Directors’ power
to fill casual
vacancies and to
appoint additional
Director

ALTERNATE DIRECTOR
107.

(a) Any Director may at any time by writing under his hand and deposited at the Office or by telefax, telex, cable or
electronic mail sent to the Secretary appoint any person to be his Alternate Director and may in like manner at any time
terminate such appointment. Any appointment or removal by telefax, telex, cable or electronic mail shall be confirmed as
soon as possible by letter, but may be acted upon by the Company meanwhile.
(b) A Director or any other person may act as an Alternate Director to represent more than one Director and such Alternate
Director shall be entitled at Directors’ meetings to one vote for every Director whom he represents in addition to his own
vote if he is a Director.
(c) The appointment of an Alternate Director shall ipso facto determine on the happening of any event which if he were a
Director would render his office as a Director to be vacated and his appointment shall also determine ipso facto if his
appointor ceases for any reason to be a Director.
(d) An Alternate Director shall be entitled to receive notices of meetings of the Directors and to attend and vote as a Director
at any such meeting at which the Director appointing him is not personally present and generally, if his appointor is
absent from Singapore or is otherwise unable to act as such Director, to perform all functions of his appointment as a
Director (except the power to appoint an Alternate Director) and to sign any resolution in accordance with the provisions
of Article 113.
(e) An Alternate Director shall not be taken into account in reckoning the minimum or maximum number of Directors
allowed for the time being under these Articles but he shall be counted for the purpose of reckoning whether a quorum is
present at any meeting of the Directors attended by him at which he is entitled to vote, provided that he shall not
constitute a quorum under Article 110 if he is the only person present at the meeting notwithstanding that he may be an
Alternate to more than one Director.
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(f)

An Alternate Director may be repaid by the Company such expenses as might properly be repaid to him if he were a
Director and he shall be entitled to receive from the Company such proportion (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the Company from time to time direct, but save as
aforesaid he shall not in respect of such appointment be entitled to receive any remuneration from the Company.

(g) An Alternate Director shall not be required to hold any share qualification.
PROCEEDINGS OF DIRECTORS
108.

(a) The Directors may meet together for the despatch of business, adjourn or otherwise regulate their meetings as they think
fit. Subject to the provisions of these Articles questions arising at any meeting shall be determined by a majority of votes
and in case of an equality of votes the Chairman of the meeting shall have a second or casting vote.

Meetings of
Directors

(b) Any Director or his Alternate may participate at a meeting of the Directors by telephone conference, video conference,
audio visual or by means of similar communication equipment whereby all persons participating in the meeting are able
to hear each other in which event such Director or his Alternate shall be deemed to be present at the meeting. A Director
or his Alternate participating in a meeting in the manner aforesaid may also be taken into account in ascertaining the
presence of a quorum at the meeting. Such a meeting shall be deemed to take place where the largest group of Directors
present for purposes of the meeting is assembled or, if there is no such group, where the Chairman is present. Minutes of
the proceedings at a meeting by telephone conference, video conference, audio visual, or other similar communications
equipment signed by the Chairman of the meeting shall be conclusive evidence of such proceedings and of the
observance of all necessary formalities.

Participation in a
Meeting by
conference
telephone

109.

A Director may and the Secretary on the requisition of a Director shall at any time summon a meeting of the Directors. At least
fourteen (14) days’ notice in writing (exclusive of the day on which the notice is served or is deemed to be served) of every
meeting of the Directors shall be given to every Director. Every such notice shall specify the place, the day and the hour of the
meeting and the general nature of the business to be transacted, provided that any Director may waive the requirement for
notice or accept shorter notice of any meeting of the Directors.

Convening
meetings of
Directors

110.

Except where the Company only has one Director, the quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and unless so fixed at any other number shall be a majority of the Directors, provided that where
no quorum is present at any duly convened meeting, the

Quorum
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meeting shall be adjourned seven (7) days thereafter at the same time and place and such Directors as are present at such
meeting shall be the quorum. A meeting of the Directors at which a quorum is present shall be competent to exercise all the
powers and discretions for the time being exercisable by the Directors. In the case where the Company has only one Director,
Article 117 shall apply.
111.

The continuing Directors may act notwithstanding any vacancies in their body but if and so long as the number of Directors is
reduced below the minimum number fixed by or in accordance with these Articles the continuing Directors or Director may act
for the purpose of filling up such vacancies or of summoning General Meetings of the Company but not for any other purpose.
If there be no Directors or Director able or willing to act, then any two Members may summon a General Meeting for the
purpose of appointing one or more Directors.

Proceedings in
case of vacancies

112.

The Directors present shall choose one of their numbers to be Chairman at such meeting, and, if desired, a Deputy Chairman
and determine the period for which he is or they are to hold office. The Deputy Chairman will perform the duties of the
Chairman during the Chairman’s absence for any reason. The Chairman and in his absence the Deputy Chairman shall preside
as Chairman at meetings of the Directors but if no such Chairman or Deputy Chairman be elected or if at any meeting the
Chairman and the Deputy Chairman be not present within five minutes after the time appointed for holding the same, the
Directors present shall choose one of their number to be Chairman of such meeting.

Chairman

113.

A resolution in writing signed by the majority of Directors being not less than are sufficient to form a quorum shall be as
effective as a resolution passed at a meeting of the Directors duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors, provided that, where a Director has appointed an Alternate Director,
the Director or (in lieu of the Director) his Alternate Director may sign. For the purposes of this Article 113 only, the
expressions in writing and signed include approval by any such Director by telefax, telex, cable, telegram, wireless or
facsimile transmission or any form of electronic communication approved by the Directors for such purpose from time to time
incorporating, if the Directors deem necessary, the use of security and/or identification procedures and devices approved by
the Directors.

Resolutions in
writing

114.

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 them by the Directors.

Power to appoint
committees

115.

The meetings and proceedings of any such committee consisting of two or more members shall be governed by the provisions
of these Articles regulating the meetings and proceedings of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last preceding Article.

Proceedings at
committee
meetings
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116.

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

Validity of acts of
Directors in spite
of some formal
defect

117.

Notwithstanding anything in these Articles, where the Company only has one Director, all acts required to be done or business
required to be transacted by a meeting of Directors or of a committee of Directors may be done or undertaken by the sole
Director and a declaration made by the sole Director, and recorded and signed by the sole Director, shall be evidence that the
same has been done or undertaken.

Declaration by a
sole Director

GENERAL POWERS OF THE DIRECTORS
118.

(a) The business of the Company shall be managed by or under the direction or supervision of the Directors. The Directors
may exercise all the powers of the Company except any powers that this Act or the Memorandum of Association and
Articles of the Company require the Company to exercise in General Meeting. In particular and without prejudice to the
generality of the foregoing the Directors may at their discretion exercise every borrowing power vested in the Company
by the Memorandum of Association or permitted by law together with collateral power of hypothecating the assets of the
Company including any uncalled or called but unpaid capital; provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantially the whole of the Company’s undertaking or property unless those
proposals have been approved by the Company in General Meeting. The general powers given by this Article shall not be
limited or restricted by any special authority or power given to the Directors by any other Article.
(b) The Directors may establish any regional or local boards or agencies for managing any of the affairs of the Company in
any place, and may appoint any persons to be members of such local boards, or any managers or agents, and may fix their
remuneration (either by way of salary or by commission or by conferring the right to participation in the profits of the
Company or by a combination of two or more of these modes) and pay the working expenses of any staff employed by
them upon the business of the Company. The Directors may delegate to any regional or local board, manager or agent any
of the powers, authorities and discretions vested in or exercisable by the Directors (other than their powers to make calls
and forfeit shares), with power to sub-delegate, and may authorise the members of any of them to fill any vacancies
therein and to act notwithstanding vacancies. Any such appointment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit, and the Directors may remove any person appointed as aforesaid,
and may revoke or vary such delegation, but no person dealing in good faith and without notice of any such revocation
or variation shall be affected thereby.
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119.

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

Power to appoint
attorneys

120.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable instruments and all receipts for
moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine.

Signatures of
cheques and bills

BORROWING POWERS
121.

Subject to the Act and the provisions of these Articles, the Directors may borrow or raise money from time to time for the
purpose of the Company or secure the payment of such sums as they think fit and may secure the repayment or payment of
such sums by mortgage or charge upon all or any of the property or assets of the Company or by the issue of debentures or
otherwise as they may think fit.

Directors’
borrowing powers

SECRETARY
122.

The Secretary or Secretaries shall and a Deputy or Assistant Secretary or Secretaries may be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think fit, and any Secretary, Deputy or Assistant Secretary so
appointed may be removed by them, but without prejudice to any claim he may have for damages for breach of any contract of
service between him and the Company. The appointment and duties of the Secretary or Secretaries shall not conflict with the
provisions of the Act and in particular Section 171 thereof.

Secretary

123.

Where the Company has only one Director, such Director may not hold the office of the Secretary.

Sole Director not
to act as Secretary

SEAL
124.

(a) The Directors shall provide for the safe custody of the Seal, which shall only be used by the authority of the Directors or a
committee of Directors authorised by the Directors in that behalf, and every instrument to which the Seal shall be affixed
shall (subject to the provisions of these Articles as to certificates for shares) be signed by a Director and shall be
countersigned by the Secretary or by a second Director or by some other person appointed by the Directors in place of the
Secretary for the purpose.
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Seal

(b) The Company may exercise the powers conferred by the Act with regard to having an Official Seal for use abroad, and
such powers shall be vested in the Directors.

Official Seal

(c) The Company may have a duplicate Common Seal as referred to in Section 124 of the Act which shall be a facsimile of
the Common Seal with the addition on its face of the words Share Seal.

Share Seal

AUTHENTICATION OF DOCUMENTS
125.

Any Director or the Secretary or any person appointed by the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any resolutions passed by the Company, including a resolution
passed by written means, or resolutions passed by the Directors, and any books, records, documents and financial statements
relating to the business of the Company, and to certify copies thereof or extracts therefrom as true copies or extracts; and where
any books, records, documents or accounts are elsewhere than at the Office, the local manager and other officer of the
Company having the custody thereof shall be deemed to be a person appointed by the Directors as aforesaid.

Power to
authenticate
documents

126.

A document purporting to be a copy of a resolution of the Directors, an extract from the minutes of a meeting of Directors or a
declaration signed by a sole Director in accordance with Article 117 hereof, which is certified as such in accordance with the
provisions of the last preceding Article shall be conclusive evidence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or, as the case may be, that such extract is a true and accurate record
of a duly constituted or deemed meeting of the Directors. Any authentication or certification made pursuant to this Article may
be made by any electronic means approved by the Directors from time to time for such purpose incorporating, if the Directors
deem necessary, the use of security procedures or devices approved by the Directors.

Certified copies of
the resolution of
the Directors.

DIVIDENDS AND RESERVES
127.

(a) The Company may by Ordinary Resolution declare dividends but (without prejudice to the powers of the Company to
pay interest on share capital as hereinbefore provided) no dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the Directors.
(b) The Directors may resolve that no dividends shall be payable to Members or others with registered addresses in any
particular territory or territories being a territory or territories where, in the absence of special formalities, this would or
might, in the opinion of the Directors, be unlawful or impractical. Members affected as a result of the foregoing sentence
shall not be, or deemed to be, a separate class of Members for any purpose whatsoever.
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128.

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

Apportionment of
dividends

129.

If and so far as in the opinion of the Directors the profits of the Company justify such payments, the Directors may pay the
fixed preferential dividends on any class of shares carrying a fixed preferential dividend expressed to be payable on a fixed
date on the half-yearly or other dates (if any) prescribed for the payment thereof by the terms of issue of the shares, and subject
thereto may also from time to time pay to the holders of any other class of shares interim dividends thereon of such amounts
and on such dates as they may think fit.

Payment of
preference and
interim dividends

130.

No dividend or other moneys payable on or in respect of a share shall bear interest against the Company.

Dividends not to
bear interest

131.

The Directors may deduct from any dividend or other moneys payable to any Member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account of calls or in connection therewith.

Deduction of
debts due to
Company

132.

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

Retention of
dividends on
shares subject to
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133.

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

Retention of
dividends on
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134.

The payment by the Directors of any unclaimed dividends or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof. All dividends unclaimed after being declared may be
invested or otherwise made use of by the Directors for the benefit of the Company and any dividend unclaimed after a period
of six years from the date of declaration of such dividend may be forfeited and if so shall revert to the Company but the
Directors may at any time thereafter at their absolute discretion annul any such forfeiture and pay the dividend so forfeited to
the person entitled thereto prior to the forfeiture.

Unclaimed
Dividends

135.

The Company may, upon the recommendation of the Directors, by Ordinary Resolution direct payment of a dividend in whole
or in part by the distribution of specific assets and in particular of paid up shares or debentures of any other company or in any
one or more of such ways; and the Directors shall give effect

Payment of
dividend in specie
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to such Resolution and where any difficulty arises in regard to such distribution, the Directors may settle the same as they
think expedient and in particular may fix the value for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any Members upon the footing of the value so fixed in order to adjust the rights
of all parties and may vest any such specific assets in trustees as may seem expedient to the Directors.
136.

Any dividend or other moneys payable in cash on or in respect of a share may be paid by cheque or warrant sent through the
post to the registered address of the Member or person entitled thereto, or, if several persons are registered 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
persons and such address as such 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 if purporting to be endorsed or
the receipt of any such person 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.

Dividends payable
by cheque

137.

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

Effect of transfer

RESERVES
138.

The Directors may from time to time set aside out of the profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be applicable for meeting contingencies or for the gradual liquidation of
any debt or liability of the Company or for repairing or maintaining the works, plant and machinery of the Company or for
special dividends or bonuses or for equalising dividends or for any other purpose to which the profits of the Company may
properly be applied and pending such application may either be employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they think fit and may consolidate into one fund any special funds
or any parts of any special funds into which the reserve may have been divided. The Directors may also without placing the
same to reserve carry forward any profits which they may think it not prudent to divide.

Power to carry
profit to reserve

CAPITALISATION OF PROFITS AND RESERVES
139.

The Company may, upon the recommendation of the Directors, by Ordinary Resolution resolve that it is desirable to capitalise
any sum for the time being standing to the credit of any of the Company’s reserve accounts or any sum standing to the credit
of the profit and loss account or otherwise available for distribution, provided that such sum be not required for paying the
dividends on any shares carrying a fixed cumulative preferential dividend and accordingly that the Directors be authorised
and directed to appropriate the sum resolved to be capitalised to the Members holding shares in the Company in the
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proportions in which such sum would have been divisible amongst them had the same been applied or been applicable in
paying dividends and to apply such sum on their behalf either in or towards paying up the amounts (if any) for the time being
unpaid on any shares held by such Members respectively, or in paying up in full unissued shares or debentures of the
Company, such shares or debentures to be allotted and distributed and credited as fully paid up to and amongst such Members
in the proportion aforesaid or partly in one way and partly in the other.
140.

Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all appropriations and applications
of the sum resolved to be capitalised thereby and all allotments and issues of fully paid shares or debentures (if any) and
generally shall do all acts and things required to give effect thereto with full power to the Directors to make such provision by
payment in cash or otherwise as they think fit for the case of shares or debentures becoming distributable in fractions and also
to authorise any person to enter on behalf of all the Members interested into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further shares to which they may be entitled upon such
capitalisation or (as the case may require) for the payment up by the Company on their behalf, by the application thereto of
their respective proportions of the sum resolved to be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares and any agreement made under such authority shall be effective and binding on all such Members.

Implementation of
resolution to
capitalise profits

MINUTES AND BOOKS
141.

The Directors shall cause minutes to be made in books to be provided for the purpose:-

Minutes

(a) of all appointments of officers made by the Directors;
(b) of the names of the Directors present at each meeting of Directors and of any committee of Directors; and
(c) of all Resolutions and proceedings at all Meetings of the Company and of any class of Members, of the Directors and of
committees of Directors.
(d) of all declarations made by a sole Director which is recorded and signed by the sole Director; and
(e) of all resolutions passed by written means with the indication of each Member’s agreement (or agreement on his behalf) to
the resolutions.
142.

The Directors shall duly comply with the provisions of the Act and in particular the provisions in regard to registration of
charges created by or affecting property of the Company, in regard to keeping a Register of Directors, Managers, Secretaries
and Auditors, the Register, a Register of Mortgages and Charges and a Register of Directors’ Share and Debenture Holdings
and in regard to the production and furnishing of copies of such Registers and of any
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Register of Holders of Debentures of the Company. The Company may maintain branch registers of members in accordance
with Section 196 of the Act, which shall be kept at such place or places as the Directors think fit outside of Singapore.
143.

Any register, index, minute book, book of accounts or other document required by these Articles or by the Act to be kept by or
on behalf of the Company may be kept either in hard copy form or in electronic form, subject to compliance with the
provisions of the Act.

Form of registers,
etc.

144.

The Directors shall cause to be kept such accounting and other records as are necessary to comply with the provisions of the
Act and shall cause those records to be kept in such manner as to enable them to be conveniently and properly audited.

Directors to keep
proper accounts.

145.

Subject to the provisions of Section 199 of the Act, the books of accounts shall be kept at the Office or at such other place or
places as the Directors think fit within Singapore. No Member (other than a Director) shall have any right of inspecting any
account or book or document or other recording of the Company except as is conferred by law or authorised by the Directors
or by an Ordinary Resolution of the Company.

Location and
Inspection

146.

The Directors shall, in accordance with the provisions of the Act, cause to be prepared and to be laid before the Company in
General Meeting the financial statements (including such profit and loss accounts, balance sheets, group accounts (if any) and
reports as may be necessary (unless such meeting has been dispensed with in accordance with the provisions of the Act)).

Presentation of
accounts.

147.

A copy of the financial statements (including every balance sheet and profit and loss account) which is to be laid before a
General Meeting of the Company (including every document required by the Act to be annexed thereto) together with a copy
of every report of the Auditors relating thereto shall not less than fourteen (14) days (or, where such meeting has been
dispensed with in accordance with the provisions of the Act, twenty-eight (28) days before the date such meeting was to be
held) before the date of the Meeting be sent to every Member of, and every holder of debentures (if any) of, the Company and
to every other person who is entitled to receive notices from the Company under the provisions of the Act or of these Articles,
provided that this Article shall not require a copy of these documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of a share in the Company or the several persons entitled thereto in
consequence of the death or bankruptcy of the holder or otherwise but any Member to whom a copy of these documents has
not been sent shall be entitled to receive a copy free of charge on application at the Office.

Copies of
accounts.

ACCOUNTS
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AUDITORS
148.

Subject to the provisions of the Act, Auditors shall be appointed and their duties regulated in accordance with the provisions
of the Act. Every Auditor of the Company shall have a right of access at all times to the financial statements of the Company
and shall make his report as required by the Act.

Appointment of
Auditors

149.

Subject to the provisions of the Act, all acts done by any person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company, be valid, notwithstanding that there was some defect in his appointment or that he was at the
time of his appointment not qualified for appointment.

Validity of acts of
Auditors in spite
of some formal
defect

150.

The Auditors shall be entitled to attend any General Meeting and to receive all notices of and other communications relating
to any General Meeting to which any Member is entitled and to be heard at any General Meeting on any part of the business of
the Meeting which concerns them as Auditors.

Auditors’ right to
receive notices of
and attend at
General Meetings

NOTICES
151.

(a) Any notice may be given by the Company to any Member in any of the following ways:(i)

Service of notice

by delivering the notice personally to him; or

(ii) by sending it by prepaid mail to him at his registered address in Singapore or where such address is outside
Singapore by prepaid air-mail; or
(iii) by sending a cable, telex, or telefax containing the text of the notice to him at his registered address in Singapore or
where such address is outside Singapore to such address or to any other address as might have been previously
notified by the Member concerned to the Company;
(iv) by such other manner as may be prescribed by the Act, including by electronic communication containing the text
of the notice to him at an electronic mailing address as previously notified by the Member concerned to the
Company for the purpose of receiving electronic communication; or
(v) otherwise as may be permitted or required by the laws applicable to, or the regulations, guidelines or other
requirements of, the Designated Stock Exchange.
(b) Any notice or other communication served under any of the provisions of these Articles on or by the Company or any
officer of the Company may be tested or verified by telex or telefax or telephone or other electronic means or such other
manner as may be convenient in the circumstances but the Company and its officers are under no obligation so to test or
verify any such notice or communication.
152.

All notices and documents (including a share certificate) with respect to any shares to which persons are jointly entitled shall
be given to whichever of such persons is named first on the Register and notice so given shall be sufficient notice to all the
holders of such shares.
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153.

Any Member with a registered address shall be entitled to have served upon him at such address any notice to which he is
entitled under these Articles, except where the Member has an electronic mailing address notified to the Company for the
purpose of receiving electronic communication whereupon any notice may be served by the Company to the Member
concerned by electronic communication at the said electronic mailing address.

Members shall be
served at
registered address

154.

A person entitled to a share in consequence of the death or bankruptcy of a Member or otherwise upon supplying to the
Company such evidence as the Directors may reasonably require to show his title to the share, and upon supplying also an
address for the service of notice, shall be entitled to have served upon him at such address any notice or document to which
the Member but for his death or bankruptcy or otherwise would be entitled and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested (whether jointly with or as claiming through or under
him) in the share. Save as aforesaid any notice or document delivered or sent by post to or left at the registered address of any
Member in pursuance of these Articles shall (notwithstanding that such Member be then dead or bankrupt or otherwise not
entitled to such share and whether or not the Company shall have notice of the same) be deemed to have been duly served in
respect of any share registered in the name of such Member as sole or joint holder.

Service of notices
after death etc. of a
Member.

155.

(a) Any notice given in conformity with Article 151 shall be deemed to have been given at any of the following times as
may be appropriate:-

When service
effected

(i)

when it is delivered personally to the Member, at the time when it is so delivered;

(ii) when it is sent by prepaid mail to an address in Singapore or by prepaid airmail to an address outside Singapore, on
the following day following that on which the notice was put into the post;
(iii) when the notice is sent by cable, telex, telefax or other electronic communication, on the day it is so sent.
(iv) In the case of any notice given in any other manner, at such times as may be prescribed by the Act.
(b) In proving such service or sending, it shall be sufficient to prove that the letter containing the notice or document was
properly addressed and put into the post office as a prepaid letter or airmail letter as the case may be or that a telex,
telefax or other electronic communication was properly addressed and transmitted or that a cable was properly addressed
and handed to the relevant authority for despatch.
156.

Any notice on behalf of the Company or of the Directors shall be deemed effectual if it purports to bear the signature of the
Secretary or other duly authorised officer of the Company, whether such signature is printed or written.
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157.

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

Day of service not
counted

158.

(a) Notice of every General Meeting shall be given in the manner hereinbefore authorised to:-

Notice of General
Meeting

(i)

every Member;

(ii) every person entitled to a share in consequence of the death or bankruptcy or otherwise of a Member who but for the
same would be entitled to receive notice of the Meeting; and
(iii) the Auditor for the time being of the Company.
159.

The provisions of Articles 151, 155, 156 and 157 shall apply mutatis mutandis to notices of meetings of Directors or any
committee of Directors.

Notice of meetings
of Directors or any
committee of
Directors.

SIGNATURES
160.

For the purposes of these Articles, a cable, telex, telefax or other electronic communication purporting to come from a holder
of shares or, as the case may be, a Director or Alternate Director, or, in the case of a corporation which is a holder of shares from
a director or the secretary thereof of a duly appointed attorney or duly authorised representative thereof for it and on its behalf,
shall in the absence of express evidence to the contrary available to the person relying thereon at the relevant time be deemed
to be a document or instrument in writing signed by such holder or Director or Alternate Director in the terms in which it is
received.
WINDING UP

161.

If the Company is 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 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 to be divided as
aforesaid and may determine how such division shall be carried out as between the Members or different classes of Members.
The Liquidator may, with the like authority, vest the whole or any part of the assets in trustees upon such trusts for the benefit
of Members as the Liquidator with the like authority thinks fit and the liquidation of the Company may be closed and the
Company dissolved but so that no Member shall be compelled to accept any shares or other securities in respect of which there
is a liability.
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AMENDMENTS TO MEMORANDUM AND ARTICLES OF ASSOCIATION OR NAME OF COMPANY
162.

No Article shall be rescinded, altered or amended and no new Article shall be made except as permitted pursuant to the rules
and regulations of the Designated Stock Exchange (or pursuant to any written approval required thereunder), which shall be
approved by the Directors and confirmed by a Special Resolution of the Members. A Special Resolution shall be required to
alter the provisions of the Memorandum of Association or to change the name of the Company.

163.

No Member shall be entitled to require discovery of or any information in respect of any detail of the Company’s trading or
operations or any matter which is or may be in the nature of a trade secret, proprietary information or secret process in respect
of or relating to the conduct of the business of the Company and which in the opinion of the Directors would be inexpedient
in the interests of the Members of the Company to communicate to the public except as required by law or applicable rules or
regulations of the Designated Stock Exchange.

164.

(a) Without prejudice to the rights of the Company under paragraph (b) of this Article, the Company may cease sending
cheques for dividend entitlements or dividend warrants by post if such cheques or warrants have been left uncashed on
two consecutive occasions. The Company may exercise the power to cease sending cheques for dividend entitlements or
dividend warrants after the first occasion on which such a cheque or warrant is returned undelivered.

Amendments to
Memorandum and
Articles of
Association or
name of Company

INFORMATION
Information

UNTRACEABLE MEMBERS
Untraceable
Members

(b) The Company may transfer shares held by a Member who is untraceable in accordance with Section 390 of the Act, as
amended from time to time, subject to and in accordance with the requirements thereof.
INDEMNITY
165.

(a) Subject to the Act and every other Act for the time being in force concerning companies and affecting the Company, each
of our Directors and officers and those of our subsidiaries and affiliates shall be entitled to be indemnified by the
Company or such subsidiary against any liability incurred by him or her arising out of or in connection with any acts,
omissions or conduct, actual or alleged, by such individual acting in his or her capacity as either Director, officer,
Secretary or employee of the Company or the relevant subsidiary, except to such extent as would not be permitted under
applicable Singapore laws or which would otherwise result in such indemnity being void in accordance with the
provisions of the Act.
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(b) Subject to the Act and every other Act for the time being in force concerning companies and affecting the Company, the
Directors and officers are indemnified against costs, charges, fees and other expenses that may be incurred by any of them
in defending any proceedings (whether civil or criminal) relating to anything done or omitted or alleged to be done or
omitted by such person acting in his or her capacity as a Director, officer or employee of the Company, in which
judgment is given in his or her favor, or in which he or she is acquitted or in which the courts have granted relief pursuant
to the provisions of the Act, provided that such indemnity shall not extend to any liability which by law would otherwise
attach to him or her in respect of any negligence, default, breach of duty or breach of trust of which he may be guilty in
relation to the Company, or which would otherwise result in such indemnity being voided under applicable Singapore
laws. No Director or officer of the Company shall be liable for any acts, omissions, neglects, defaults or other conduct of
any other Director or officer, and to the extent permitted by Singapore law, the Company shall contribute to the amount
paid or payable by a Director or officer in such proportion as is appropriate to reflect the relative fault of such Director or
officer, taking into consideration any other relevant equitable considerations, including acts of other Directors or officers
and the Company, and the relative fault of such parties in respect thereof.
(c) Subject to the Act and every other Act for the time being in force concerning companies and affecting the Company, no
Director, Managing Director or other officer shall be liable for the acts, receipts, neglects 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 incurred by the Company,
through the insufficiency or deficiency of title to any property acquired by order of the Directors for the Company or for
the insufficiency or deficiency of any security upon which any of the Company’s moneys are 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
are deposited, or any other loss, damage or misfortune which happens in the execution of his duties, unless the same
happens through his own negligence, default, breach of duty or breach of trust.
PERSONAL DATA
166.

(a) A Member who is a natural person is deemed to have consented to the collection, use and disclosure of his personal data
(whether such personal data is provided by that Member or is collected through a third party) by the Company (or its
agents or service providers) from time to time for any of the following purposes:
(i)

implementation and administration of any corporate action by the Company (or its agents or service providers);

(ii) internal analysis and/or market research by the Company (or its agents or service providers);
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(iii)

investor relations communications by the Company (or its agents or service providers);

(iv)

administration by the Company (or its agents or service providers);

(v)

implementation and administration of any service provided by the Company (or its agents or service providers) to
its members to receive notices of meetings, annual reports and other shareholders communications and/or for proxy
appointment, whether by electronic means or otherwise;

(vi)

processing, administration and analysis by the Company (or its agents or service providers) of proxies and
representatives appointed for any General Meeting (including any adjournment thereof) and the preparation and
compilation of the attendance lists, minutes and other documents relating to any General Meeting (including any
adjournment thereof);

(vii) implementation and administration of, and compliance with, any provision of these presents;
(viii) compliance with any applicable laws, listing rules, take-over rules, regulations and/or guidelines; and
(ix)

purposes which are reasonably related to any of the above purposes.

(b) Any Member who appoints a proxy and/or representative for any General Meeting and/or any adjournment thereof is
deemed to have warranted that where such Member discloses the personal data of such proxy and/or representative to the
Company (or its agents and service providers), that Member has obtained the prior consent of such proxy and/or
representative for the collection, use and disclosure by the Company (or its agents or service providers) of the personal
data of such proxy and/or representative for the purposes specified in Article 166(a)(vi), and is deemed to have agreed to
indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of such
Member’s breach of warranty.
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