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THE COMPANIES ACT, CAP. 50 

 

PUBLIC COMPANY LIMITED BY SHARES 

 

OMNI-PLUS SYSTEM LIMITED 

(Incorporated in the Republic of Singapore) 

 

1 The name of the company is Omni-Plus System Limited. 

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

3 The liability of the members is limited. 

4 Subject to the provisions of the Act and any other written law and this Constitution, the 
Company has: 

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

(b) for the purposes stated in the preceding paragraph, full rights, powers and privileges. 

INTERPRETATION 

5 In this Constitution 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, if not 
inconsistent with the subject or context: 

Company: OMNI-PLUS SYSTEM LIMITED 

Act: The Companies Act, Cap. 50 or any statutory modification, 
amendment or re­ enactment thereof for the time being in force or 
any and every other act for the time being in force concerning 
companies and affecting the Company and any reference to any 
provision of the Act is to that provision as so modified, amended or 
re-enacted or contained in any such subsequent Companies Act. 

Electronic Meeting A General Meeting hosted on an Electronic Platform, whether that 
meeting is physically hosted at a specific location simultaneously or 
not. 

Electronic Platform Any form of electronic platform and includes, without limitation, 
website addresses, application technology and conference call 
systems. 

Member(s): The registered shareholder(s) for the time being of the Company. 

Constitution: This Constitution as originally framed or as altered from time to 
time by special resolution. 

Director(s): The Director(s) for the time being of the Company. 
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Office: The registered Office for the time being of the Company. 

Seal: The Common Seal of the Company. 

Secretary(-ies): Any person appointed to perform the duties of a Secretary of the 
Company, and where two or more persons are appointed to act as joint 
Secretaries shall include any one of those persons.  

Stock Exchange Any stock exchange upon which the shares in the Company (or the 
depository receipts relating to the shares in the Company) may be 
listed. 

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

Words importing the masculine gender only shall include the feminine gender; and 

Words importing persons shall include corporations. 

Expressions referring to writing shall, unless the contrary intention appears, be construed 
as including references to printing, lithography, photography and other modes of representing or 
reproducing words in a visible form. 

Words or expressions contained in this Constitution shall be interpreted in accordance 
with the provisions of the Interpretation Act, and of the Act as in force at the date at which this 
Constitution become binding on the Company. 

SHARE CAPITAL AND VARIATION OF RIGHTS 

6 Without prejudice to any special rights previously conferred on the holders of any existing 
shares or class of shares but subject to the Act, 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, subject to any ordinary resolution of the Company, determine. 

7 Subject to the Act, any preference shares may, with the sanction of an ordinary resolution, be 
issued on the terms that they are, or at the option of the Company are liable, to be redeemed. 

8 If at any time the share capital is divided into different classes of shares, the rights attached to 
any class (unless otherwise provided by the terms of issue of the shares of that class) may, 
whether or not the Company is being wound up, be varied with the consent in writing of the 
holders of 75% of the issued shares of that class, or with the sanction of a special resolution 
passed at a separate General Meeting of the holders of the shares of the class. To every such 
separate General Meeting the provisions of this Constitution relating to General Meetings shall 
mutatis mutandis apply, but so that the necessary quorum shall be two persons at least holding or 
representing by proxy one­third of the issued shares of the class, except that where there is 
only one holder of the shares of the class, that sole holder shall constitute the quorum for the 
Meeting of the holders of that class of shares. To every such special resolution section 184 shall 
with such adaptations as are necessary apply. 

9 The rights conferred upon the holders of the shares of any class issued with preferred or other 
rights shall, unless otherwise expressly provided by the terms of issue of the shares of that 
class, be deemed to be varied by the creation or issue of further shares ranking equally 
therewith. 

10 The Company may exercise the powers of paying commissions conferred by the Act, provided 
that the rate per cent or the amount of the commission paid or agreed to be paid shall be 
disclosed in the manner required by the Act and the commission shall not exceed the rate of 10 
per cent of the price at which the shares in respect whereof the same is paid are issued or an 
amount equal to 10 per cent of that price (as the case may be). Such commission may be 
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satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one 
way and partly in the other. The Company may also on any issue of shares pay such brokerage 
as may be lawful. 

11 Except as required by law, no person shall be recognized by the Company as holding any share 
upon any trust, and the Company shall not be bound by or be compelled in any way to 
recognize (even when having notice thereof) any equitable, contingent, future, or partial interest 
in any share or unit of a share or (except only as by this Constitution 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. 

12 Every person whose name is entered as a Member in the register of Members shall be entitled 
without payment to receive a certificate under the Seal of the Company in accordance with the 
Act but in respect of a share or shares held jointly by several persons the Company shall not be 
bound to issue more than one certificate, and delivery of a certificate for a share to one of 
several joint holders shall be sufficient delivery to all such holders. The Company shall not be 
bound to register more than two (2) persons as the registered holders of a share except in the 
case of executors or administrators (or trustees) of the estate of a deceased member. 

13 If any certificate or other document of title to shares or debentures be worn out or defaced or 
when part only of the shares comprised in a certificate is sold or transferred, then upon 
production thereof to the Directors, they may order the same to be cancelled and may issue a 
new certificate in lieu thereof or a new certificate for the remainder of the shares not sold or 
transferred. 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 $2 as the Directors 
may determine. Subject to the provisions of 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 $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. 

LIEN 

14 The Company shall have a first and paramount lien upon all shares (not being a fully paid 
share) registered in the name of each Member, whether alone or jointly with any other person, 
for his debts, liabilities and engagements, whether solely or jointly with any other person, to or 
with the Company, whether the period for the payment fulfilment or discharge thereof shall have 
actually arrived or not, and such lien shall extend to all dividends from time to time declared in 
respect of such shares. But the Directors may at any time declare any share to be exempted, 
wholly or partially, from the provisions of this Regulation. 

15 The Company may sell, in such manner as the Directors think fit, any shares on which the 
Company has a lien, but no sale shall be made unless a sum in respect of which the lien exists 
is presently payable, nor until the expiration of fourteen days after a notice in writing, stating and 
demanding payment of such part of the amount in respect of which the lien exists as is 
presently payable, has 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. 

16 To give effect to any such sale the Directors may authorize some person to transfer the shares 
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares 
comprised in any such transfer, and he shall not be bound to see to the application of the 
purchase money, nor shall his title to the shares be affected by any irregularity or invalidity in 
the proceedings in reference to the sale. 
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17 The net proceeds of any such sale shall be applied first in or towards satisfaction of the 
payment due to the Company of all costs of such sale, next in satisfaction of the debt, 
obligation, engagement or liability of the Member to or with the Company and the balance (if 
any) shall be paid to the Member or the person (if any) entitled by transmission to the shares so 
sold. 

CALLS ON SHARES 

18 The Directors may, subject to the provisions of this Constitution, from time to time make such 
calls upon the Members in respect of all money unpaid on their shares as they think fit, provided 
that fourteen days' notice at least is given of each call and each Member shall be liable to pay 
the amount of every call so made upon him to the Company, by the instalments (if any) and at 
the times and places appointed by the Directors. 

19 A call shall be deemed to have been made at the time when the resolution of the Directors 
authorizing the call was passed. A call may be revoked or postponed as the Directors may 
determine. 

20 The joint holders of a share shall be jointly and severally liable to pay all calls and instalments 
and interest due in respect thereof. 

21 If before or on the day appointed for payment thereof a call or instalment payable in respect of a 
share is not paid, the person from whom the same is due shall pay interest on the amount of the 
call or instalment at such rate not exceeding 8 per cent per annum as the Directors shall fix from 
the day appointed for payment thereof to the time of actual payment, but the Directors may 
waive payment of such interest wholly or in part. 

22 Any sum which by the terms of allotment of a share is made payable upon allotment or at any 
fixed date, shall, for all purposes of this Constitution, be deemed to be a call duly made and 
payable on the date fixed for payment, and in case of non-payment the provisions of this 
Constitution as to payment of interest and expenses, forfeiture and the like, and all other 
relevant provisions of this Constitution, shall apply as if such sum were a call duly made and 
notified as hereby provided. 

23 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 payment. 

24 The Directors may, if they think fit, receive from any Member willing to advance the same all or 
any part of the money due upon his shares beyond the sums actually called up thereon, and 
upon the money so paid in advance, or so much thereof as exceeds the amount for the time 
being called up on the shares in respect of which such advance has been made, the Directors 
may pay or allow such interest at such rate not exceeding 8 per cent per annum as may be 
agreed between them and such Member. 

TRANSFER OF SHARES 

25 Subject to this Constitution, any Member may transfer all or any of his shares by instrument in 
writing in any usual or common form or in any other form which the Directors may approve. The 
instrument shall be executed by or on behalf of the transferor and the transferor shall remain the 
holder of the shares transferred until the transfer is registered and the name of the transferee is 
entered in the register of Members in respect thereof. 

26 No share shall in any circumstances be knowingly transferred to any infant, bankrupt or person 
of unsound mind and any purported transfer shall be deemed to be void. 

27 The instrument of transfer must be left for registration at the registered Office of the Company 
together with such fee not exceeding $2.00 as the Directors from time to time may require, 
accompanied by the certificate 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 
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thereupon the Company shall subject to the powers vested in the Directors by this Constitution 
register the transferee as a shareholder and retain the instrument of transfer. 

28 Directors may decline to register any transfer of shares, not being fully paid shares to a person 
of whom they do not approve and may also decline to register any transfer of shares on which 
the Company has a lien. 

29 The register of transfers may be closed during the fourteen days immediately preceding every 
Annual General Meeting of the Company, and at such other times (if any) and for such period 
as the Directors may from time to time determine, provided always that it shall not be closed for 
more than thirty days in any year. 

TRANSMISSION OF SHARES 

30 In case of the death of a Member the survivor or survivors where the deceased was a joint 
holder, and the legal personal representatives of the deceased where he was a sole holder, 
shall be the only persons recognized by the Company as having any title to his interest in the 
shares; but nothing herein contained shall release the estate of a deceased joint holder from 
any liability in respect of any share which had been jointly held by him with other persons. 

31 Any person becoming entitled to a share in consequence of the death or bankruptcy of a 
Member may, upon such evidence being produced as may from time to time properly be 
required by the Directors and subject as hereinafter provided, elect either to be registered 
himself as holder of the share or to have some person nominated by him registered as the 
transferee thereof, but the Directors shall, in either case, have the same right to decline or 
suspend registration as they would have had in the case of a transfer of the share by that 
Member before his death or bankruptcy. 

32 If the person so becoming entitled elects 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 elects 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 this Constitution relating to the right to transfer 
and the registration of transfers of shares 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 signed by that Member. 

33 Where the registered holder of any share dies or becomes bankrupt his personal representative 
or the assignee of his estate, as the case may be, shall, upon the production of such evidence 
as may from time to time be properly required by the Directors in that behalf, be entitled to the 
same dividends and other advantages, and to the same rights (whether in relation to Meetings 
of the Company, or to voting, or otherwise), as the registered holder would have been entitled to 
if he had not died or become bankrupt; and where two or more persons are jointly entitled to any 
share in consequence of the death of the registered holder they shall, for the purposes of this 
Constitution, be deemed to be joint holders of the share. 

FORFEITURE OF SHARES 

34 If any Member fails to pay the whole or any part of any call or instalment of a call on or before 
the day appointed for the payment thereof the Directors may at any time thereafter, during such 
time as the call or instalment or any part thereof remains unpaid, serve a notice on him or on 
the person entitled to the share by transmission requiring him to pay such call or instalment, or 
such part thereof as remains unpaid, together with interest at such rate not exceeding 8 per 
cent per annum as the Directors shall determine, and any expenses that may have accrued by 
reason of such non­payment. 

35 The notice shall name a further day (not earlier than the expiration of fourteen days from the 
date of the notice) on or before which such call or instalment, or such part as aforesaid, and all 
interest and expenses that have accrued by reason of such non-payment, are to be paid. It shall 
also name the place where payment is to be made, and shall state that, in the event of non-
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payment at or before the time and at the place appointed, the shares in respect of which such 
call was made will be liable to be forfeited. 

36 If the requirements of any such notice as aforesaid are not complied with, any share in respect 
of which the notice has been given may at any time thereafter, before the payment required by 
the notice has been made, be forfeited by a resolution of the Directors to that effect. A forfeiture 
of shares shall include all dividends in respect of the shares not actually paid before the 
forfeiture, notwithstanding that they shall have been declared. The Directors may accept a 
surrender of any share liable to be forfeited hereunder. 

37 A forfeited share may be sold or otherwise disposed of on such terms and in such manner as 
the Directors think fit, and at any time before a sale or disposition the forfeiture may be 
cancelled on such terms as the Directors think fit. 

38 A person whose shares have been forfeited shall cease to be a Member in respect of the 
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all money 
which, at the date of forfeiture, was payable by him to the Company in respect of the shares 
(together with interest at the rate of 8 per cent per annum from the date of forfeiture on the 
money for the time being unpaid if the Directors think fit to enforce payment of such interest) but 
his liability shall cease if and when the Company receives payment in full of all such money in 
respect of the shares. 

39 A statutory declaration in writing that the declarant is a Director or the Secretary of the 
Company, and that a share in the Company has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence of the facts therein stated as against all persons 
claiming to be entitled to the share. 

40 The Company may receive the consideration, if any, given for a forfeited share on any sale or 
disposition thereof and may execute a transfer of the share in favour of the person to whom the 
share is sold or disposed of and he shall thereupon 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, sale, or disposal of the share. 

41 The provisions of this Constitution as to forfeiture shall apply in the case of non-payment of any 
sum which, by the terms of issue of a share, becomes payable at a fixed time, as if the same 
had been payable by virtue of a call duly made and notified. 

CONVERSION OF SHARES INTO STOCK 

42 The Company may, from to time, by ordinary resolution of a General Meeting convert all or any 
of its paid-up shares into stock and may from time to time, in like manner, re-convert any such 
stock into paid-up shares of any denomination. 

43 The holders of stock may transfer the same or any part thereof in the same manner and subject 
to the same regulations as and subject to which the shares from which the stock arose might 
previously to conversion have been transferred or as near thereto as circumstances admit; but 
the Directors may from time to time fix the minimum amount of stock transferable and restrict or 
forbid the transfer of fractions of that minimum. 

44 The holders of stock shall according to the amount of the stock held by them have the same 
rights, privileges and advantages as regards dividends voting at Meetings of the Company and 
other matters as if they held the shares from which the stock arose, but no such privilege or 
advantage (except participation in the dividends and profits of the Company and in the assets 
on winding up) shall be conferred by any such aliquot part of stock which would not if existing in 
shares have conferred that privilege or advantage. 
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45 All such provisions of this Constitution as are applicable to paid-up shares shall apply to stock, 
and in all such provisions the words "share" and "shareholder" or similar expressions herein 
shall include "stock" and "stockholder". 

ALTERATION OF CAPITAL 

46 The Company may from time to time by ordinary resolution do one or more of the following:- 

(a) increase the share capital by such sum as the resolution shall prescribe; 

(b) consolidate and divide all or any of its share capital; 

(c) subdivide its shares or any of them; so however that in the sub-division 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) cancel the number of shares which at the date of the passing of the resolution in that 
behalf have not been taken or agreed to be taken by any person or which have been 
forfeited and diminish the amount of its share capital by the number of the shares so 
cancelled. 

47 Subject to any direction to the contrary that may be given by the Company in General Meeting, 
all new shares shall, before issue, be offered to such persons as at the date of the offer are 
entitled to receive notices from the Company of General Meetings in proportion, as nearly as 
the circumstances admit, to the amount of the existing shares to which they are entitled. The 
offer shall be made by notice specifying the number of shares offered, and limiting a time within 
which the offer, if not accepted, will be deemed to be declined, and, after the expiration of that 
time, or on the receipt of an intimation from the person to whom the offer is made that he 
declines to accept the shares offered, the Directors may subject to this Constitution, dispose of 
those shares in such manner as they think most beneficial to the Company. The Directors may 
likewise so dispose of any new shares which (by reason of the ratio which the new shares bear 
to shares held by persons entitled to an offer of new shares) cannot, in the opinion of the 
Directors, be conveniently offered under this Regulation. 

48 Notwithstanding Regulation 47, the Company may by ordinary resolution in General Meeting 
give to the Directors a general authority, either unconditionally or subject to such conditions as 
may be specified in the ordinary resolution, to: 

(a)  

(i) issue shares of the Company whether by way of rights, bonus or otherwise; and/or 

(ii) make or grant offers, agreements or options (collectively, "Instruments") that might 
or would require shares to be issued, including but not limited to the creation and 
issue of (as well as adjustments to) warrants, debentures or other instruments 
convertible into shares; and 

(b) (notwithstanding the authority conferred by the ordinary resolution may have ceased to 
be in force) issue shares in pursuance of any Instrument made or granted by the 
Directors while the ordinary resolution was in force, 

Provided always that: 

(1) the aggregate number of shares to be issued pursuant to the ordinary resolution 
(including shares to be issued in pursuance of Instruments made or granted pursuant to 
the ordinary resolution) shall be subject to such limits and manner of calculation as may 
be prescribed by the Stock Exchange; 
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(2) in exercising the authority conferred by the ordinary resolution, the Company shall comply 
with the listing rules of the Stock Exchange for the time being in force (unless such 
compliance is waived by the Stock Exchange) and this Constitution; and 

(3) (unless revoked or varied by the Company in General Meeting) the authority conferred by 
the ordinary resolution shall not continue in force beyond the conclusion of the Annual 
General Meeting of the Company next following the passing of the ordinary resolution, or 
the date by which such Annual General Meeting of the Company is required by law to be 
held, or the expiration of such other period as may be prescribed by the Statutes 
(whichever is the earliest). 

49 Except so far as otherwise provided by the conditions of issue or by this Constitution, all new 
shares shall be subject to the provisions of the Statutes and of this Constitution with reference 
to allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise. 

50 The Company may by special resolution, subject to and in accordance with the Act, convert one 
class of shares into another class of shares. 

51 The Company may by special resolution reduce its share capital in any manner and with, and 
subject to, any incident authorized, and consent required by law. 

52 The Company may, subject to and in accordance with the Act and the listing rules of the Stock 
Exchange, purchase or otherwise acquire its issued shares (ordinary shares and preference 
shares), stocks, options, debentures, debenture, stocks, bonds, obligations, securities, and all 
other equity, derivative, debt and financial, instruments issued by it on such terms and in such 
manner as the Company may from time to time think fit and prescribed by the Act. If required by 
the Act, any share which is so purchased or acquired by the Company shall, unless held in 
treasury in accordance with the Act, be deemed to be cancelled immediately on purchase or 
acquisition by the Company. On the cancellation of any share as aforesaid, the rights and 
privileges attached to that share shall expire. In any other instance, the Company may hold or 
deal with any such share which is so purchased or acquired by it in such manner as may be 
permitted by, and in accordance with, the Act. Without prejudice to the generality of the 
foregoing, upon cancellation of any share purchased or otherwise acquired by the Company 
pursuant to this Constitution, the number of issued shares of the Company shall be diminished 
by the number of the shares so cancelled, and, where any such cancelled share was purchased 
or acquired out of the capital of the Company, the amount of share capital of the Company shall 
be reduced accordingly. 

53 The Company shall not exercise any right in respect of treasury shares other than as provided 
by the Act. Subject thereto, the Company may hold or deal with its treasury shares in the 
manner authorised by, or prescribed pursuant to, the Act. 

54 If the Company has only one class of shares, the aggregate number of shares held as treasury 
shares shall not at any time exceed 10% of the total number of shares of the Company at that 
time. Where the share capital of the Company is divided into shares of different classes, the 
aggregate number of shares of any class held as treasury shares shall not at any time exceed 
10% of the total number of the shares in that class at that time. In event of contravention of the 
above, the Company shall dispose of or cancel the excess shares in the manner provided by 
the Act. The Company shall not exercise any right in respect of the treasury shares, including 
any right to attend or vote at meetings. The Company shall be treated as having no right to vote 
and the treasury shares shall be treated as having no voting rights. Any purported exercise of 
such a right is void. No dividend may be paid, and no other distribution (whether in cash or 
otherwise) of the Company’s assets (including any distribution of assets to Members on a 
winding up) may be made to the Company in respect of the treasury shares save as specifically 
provided for in the Act. 
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GENERAL MEETINGS 

55 Subject to 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 shall specify the 
meeting as such in the notices calling it; and such Annual General Meetings shall be held within 
six months after the end of each financial year. The Annual General Meeting shall be held at 
such time and place as the Directors shall appoint. 

56 All General Meetings other than Annual General Meetings shall be called "Extraordinary 
General Meetings". 

57 The Directors may call an Extraordinary General Meeting whenever they think fit, and 
Extraordinary General Meetings shall also be convened on such requisition, or in default may 
be convened by such requisitionists, as provided by the Act. If 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. 

58 Subject to the provisions of the Act relating to special resolutions and agreements for shorter 
notice, fourteen days' notice at the least (exclusive of the day on which the notice is served or 
deemed to be served, but inclusive of the day for which notice is given) specifying the place, the 
day and the hour of Meeting and in the case of special business the general nature of that 
business shall be given to such persons as are entitled to receive such notices from the 
Company. The accidental omission to give such notice to, or the non-receipt of such notice by, 
any such person shall not invalidate any resolution passed or proceeding had at any such 
meeting. 

59 All business shall be deemed special that is transacted at any Extraordinary General Meeting, 
and all that is transacted at an Annual General Meeting shall also be deemed special, with the 
exception of sanctioning a dividend, the consideration of the accounts and balance sheet and 
the reports of the Directors and Auditors, and any other documents required to be annexed to 
the balance sheet, the re-election of directors pursuant to Regulation 89, the fixing of the 
Directors' remuneration and the appointment and fixing of the remuneration of the Auditors or 
determining the manner in which such remuneration is to be fixed. 

60 If the Directors determine that a General Meeting shall be held (wholly or partly) as an 
Electronic Meeting, the notice of General Meeting shall specify any access, identification and 
security arrangements determined in accordance with Regulation 67. 

PROCEEDINGS AT GENERAL MEETINGS 

61 No business shall be transacted at any General Meeting unless a quorum is present. Save as 
herein otherwise provided, two Members at least holding or representing by proxy one­third of 
the issued shares of the class shall form a quorum. A quorum shall be deemed to constitute a 
Meeting and, if applicable, the provisions of the Act shall apply. For the purpose of this 
Regulation, "Member" includes a person attending by proxy or by attorney or as representing a 
corporation which is a Member. 

62 If within half an hour from the time appointed for the holding of a general 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, and if at such adjourned meeting a quorum is not present within half an hour from the 
time appointed for holding the meeting, the Member or Members present (including a person 
attending as a proxy or as attorney or as representing a corporation which is a Member) shall 
be a quorum. 

63 The chairman (if any) of the Board of Directors shall preside at every General Meeting, but if 
there be no such chairman, or if at any meeting he shall not be present within thirty minutes 
after the time appointed for holding the same, or shall be unwilling to act as chairman, the 
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Members present shall choose a Director, 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. 

64 The chairman may, with the consent of any meeting at which a quorum is present, and shall, if 
so directed by the meeting, adjourn any meeting from time to time and from place to place as 
the meeting shall determine. Whenever a meeting is adjourned for thirty days or more, notice of 
the adjourned meeting shall be given in the same manner as in the case of an original meeting. 
Save as aforesaid, no Member shall be entitled to any notice of an adjournment or of the 
business to be transacted at an adjourned meeting. No business shall be transacted at any 
adjourned meeting other than the business which might have been transacted at the meeting 
from which the adjournment took place. 

65 Without prejudice to Regulation 68, the Directors may decide to enable persons entitled to 
attend an Electronic Meeting to do so by simultaneous attendance by electronic means with no 
person necessarily in physical attendance at the Electronic Meeting. Members or their proxies 
present shall be counted in the quorum for, and entitled to vote at, the General Meeting in 
question, and that meeting shall be duly constituted and its proceedings valid if the chairman of 
the meeting is satisfied that adequate facilities are available throughout the Electronic Meeting 
to ensure that members or their proxies attending the Electronic Meeting who are not present 
together at the same place may: 

(a) participate in the business for which the meeting has been convened; 

(b) hear all persons who speak at the meeting; and 

(c) be heard by all other persons present at the meeting. 

66 If it appears to the chairman of the General Meeting that the Electronic Platform(s), facilities or 
security at the Electronic Meeting have become inadequate for the purposes referred to in 
Regulation 65, then the chairman may, without the consent of the meeting, interrupt or adjourn 
the meeting. 

67  

(a) The Directors may put in place such arrangements or restrictions as they think fit to 
ensure the safety and security of the attendees at a General Meeting and the orderly 
conduct of the meeting, including requiring attendees to submit to searches. 

(b) The Directors may refuse entry to, or remove from, a General Meeting any member, 
proxy or other person who fails to comply with such arrangements or restrictions. 

(c) The chairman of a General Meeting may take such action as he thinks fit to maintain the 
proper and orderly conduct of the meeting. 

(d) In relation to an Electronic Meeting, the Directors may make any arrangement and 
impose any requirement or restriction as is: 

(i) necessary to ensure the identification of those taking part and the security of any 
electronic communication; and 

(ii) proportionate to those objectives. 

In this respect, the Directors may authorise any voting application, system or facility for 
Electronic Meetings as they see fit. 

68  
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(a) Without prejudice to Regulation 65, to facilitate the organisation and administration of any 
General Meeting, the Directors may decide that the meeting shall be held at two or more 
locations. 

(b) For the purposes of these Regulations any General Meeting taking place at two or more 
locations shall be treated as taking place where the chairman of the meeting presides 
(the “principal meeting place”) and any other location where that meeting takes place is 
referred to in these Regulations as a “satellite meeting”. 

(c) A member present in person or by proxy at a satellite meeting may be counted in the 
quorum and may exercise all rights that they would have been able to exercise if they 
were present at the principal meeting place. 

(d) The Directors may make and change from time to time such arrangements as they shall 
in their absolute discretion consider appropriate to: 

(i) ensure that all members and proxies for members wishing to attend the meeting 
can do so; 

(ii) ensure that all persons attending the meeting are able to participate in the 
business of the meeting and to see and hear anyone else addressing the meeting; 

(iii) ensure the safety of persons attending the meeting and the orderly conduct of the 
meeting; and 

(iv) restrict the numbers of members and proxies at any one location to such number 
as can safely and conveniently be accommodated there. 

(e) The entitlement of any member or proxy to attend a satellite meeting shall be subject to 
any such arrangements then in force and stated by the notice of meeting or adjourned 
meeting to apply to the meeting. 

(f) If there is a failure of communication equipment or any other failure in the arrangements 
for participation in the meeting at more than one place, the chairman may adjourn the 
meeting. Such an adjournment will not affect the validity of such meeting, or any business 
conducted at such meeting up to the point of adjournment, or any action taken pursuant 
to such meeting. 

(g) A person (a “satellite chairman”) appointed by the Directors shall preside at each satellite 
meeting. Every satellite chairman shall carry out all requests made of him by the 
chairman of the General Meeting, may take such action as he thinks necessary to 
maintain the proper and orderly conduct of the satellite meeting and shall have all powers 
necessary or desirable for such purposes. 

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

70 In the case of an equality of votes, the chairman of the Meeting shall be entitled to a second or 
casting vote. 

71 Subject to any rights or restrictions for the time being attached to any class or classes of shares, 
at Meetings of Members or classes of Members each Member entitled to vote may vote in 
person or by proxy or by attorney, and on a poll every Member present in person or by proxy or 
by attorney or other duly authorised representative shall have one vote for each share he holds. 

72 If two or more persons are jointly entitled to a share, then in voting upon any question the vote 
of the senior who tenders a vote, whether in person or by proxy or by an attorney or in the case 
of a corporation by a representative shall be accepted to the exclusion of the votes of the other 
registered holders of the shares, and for this purpose seniority shall be determined by the order 
in which the names stand in the register of Members. For the purpose of a written resolution of 
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the Company, the formal agreement of the senior of joint registered holders or his proxy, 
attorney or in the case of a corporation by a representative, shall be accepted by the Company 
as the formal agreement of all the joint registered holders. 

73 A Member who is of unsound mind or whose person or estate is liable to be dealt with in any 
way under the law relating to mental disorder may vote, on a poll, by his committee or by such 
other person as properly has the management of his estate, and any such committee or other 
person may vote by proxy or attorney. 

74 Save as herein expressly provided, no person other than a Member duly registered and who 
shall have paid everything for the time being due from him and payable to the Company in 
respect of his shares, shall be entitled to be present or to vote on any question either personally 
or by proxy or by an attorney or in the case of a corporation by its representative or to be 
reckoned in a quorum, at any General Meeting. 

75 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. 

76 On a poll, votes may be given either personally or by proxy 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. 

77 Save as otherwise provided in the Act: 

(a) a member who is not a relevant intermediary (as defined in Section 181 of the Act) may 
appoint not more than two proxies to attend, speak and vote at the same General 
Meeting. Where such member's form of proxy appoints more than one proxy, the 
proportion of the shareholding concerned to be represented by each proxy shall be 
specified in the form of proxy; and 

(b) a member who is a relevant intermediary (as defined in Section 181 of the Act) may 
appoint more than two proxies to attend, speak and vote at the same General Meeting, 
but each proxy must be appointed to exercise the rights attached to a different share or 
shares held by such member. Where such member's form of proxy appoints more than 
two proxies, the number and class of shares in relation to which each proxy has been 
appointed shall be specified in the form of proxy. 

78 The Company shall be entitled and bound, in determining rights to vote and other matters in 
respect of a completed instrument of proxy submitted to it, to have regard to the instructions (if 
any) given by and the notes (if any) set out in the instrument of proxy. 

79 The instrument appointing a proxy shall be in writing, in the common or usual form, under the 
hand of the appointer or of his attorney duly authorized in writing or, if the appointer is a 
corporation or a limited liability partnership, either under seal or under the hand of an officer or 
attorney duly authorised if the instrument is delivered personally or sent by post; or authorised 
by that corporation or a limited liability partnership through such method and in such manner as 
may be approved by the Directors, if the instrument is submitted by electronic communication. 
The Directors may designate procedures for authenticating any such instrument, and any such 
instrument not so authenticated by use of such procedures shall be deemed not to have been 
received by the Company. The signature on, or authorisation of, such instrument need not be 
witnessed. Where an instrument appointing a proxy is signed or authorised on behalf of the 
appointor by an attorney, the letter or power of attorney or a duly certified copy thereof must 
(failing previous registration with the Company) be lodged with the instrument of proxy, failing 
which the instrument may be treated as invalid. The Directors may, in their absolute discretion: 
(a) approve the method and manner for an instrument appointing a proxy to be authorised; and 
(b) designate the procedure for authenticating an instrument appointing a proxy for application 
to such members or class of members as they may determine. 



14 
SIN-#12714034-v12 

80 A proxy may but need not be a member of the Company.  

81 The instrument appointing a proxy shall be deemed to confer authority to demand or join in 
demanding a poll, to move any resolution or amendment thereto and to speak at the meeting. 

82 The instrument appointing a proxy, together with the power of attorney (if any) under which it is 
signed or a certified copy thereof, or the power of attorney or other authority: (a) if sent 
personally or by post, shall be deposited at such place or one of such places (if any) as may be 
specified for that purpose in or by way of note to or in any document accompanying the notice 
convening the meeting (or, if no place is so specified, at the Office; or (b) if submitted by 
electronic communication, must be received through such means as may be specified for that 
purpose in or by way of note to or in any document accompanying the notice convening the 
meeting, and in either case at least seventy-two hours before the time appointed for holding the 
meeting or adjourned meeting at which the person named in such instrument proposes to vote; 
otherwise the person so named shall not be entitled to vote in respect thereof. The instrument 
shall, unless the contrary is stated thereon, be valid as well for any adjournment of the meeting 
as for the meeting to which it relates; Provided always that an instrument of proxy relating to 
more than one meeting (including any adjournment thereof) having once been so delivered in 
accordance with this Regulation 82 for the purposes of any meeting shall not be required again 
to be delivered for the purposes of any subsequent meeting to which it relates. The Directors 
may, in their absolute discretion, and in relation to such members or class of members as they 
may determine, specify the means through which instruments appointing a proxy may be 
submitted by electronic communications An instrument appointing a proxy may also give 
authority to the person named in the instrument (who shall sign under hand his/her specimen 
signature on the instrument) to formally agree to any written resolution of the Company, for and 
on behalf of the appointer, and shall be valid for any written resolution. 

83 A vote given in accordance with the terms of an instrument of proxy or attorney shall be valid 
notwithstanding the previous death or unsoundness of mind of the principal or revocation of the 
instrument or of the authority under which the instrument was executed, or the transfer of the 
share in respect of which the instrument is given, if no intimation in writing of such death, 
unsoundness of mind, revocation, or transfer as aforesaid has been received by the Company 
at the registered Office before the commencement of the Meeting or adjourned Meeting at 
which the instrument is used. 

84 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. The person so authorised shall be 
entitled to exercise the same powers on behalf of such corporation as the corporation could 
exercise if it were an individual member of the Company and such corporation shall for the 
purposes of this Constitution (but subject to the Act) be deemed to be present in person at any 
such meeting if a person so authorised is present thereat. 

DIRECTORS: APPOINTMENT, ETC. 

85 Subject to the provisions of the Act, there shall be at least one Director in the Company. All 
Directors of the Company shall be natural persons. 

86 (A) Each Director shall be appointed for a minimum tenure of three (3) years commencing from 
the date of their appointment. 

(B) Subject to Regulation 86(A) above, at the first annual General Meeting of the Company all 
the Directors shall retire from Office, and at the annual General Meeting in every subsequent 
year one-third of the Directors for the time being, or if their number is not three or a multiple of 
three, then the number nearest one-third, shall retire from Office, provided that such Director(s) 
have completed their tenure of three (3) years. A retiring Director shall be eligible for re-election 
for a further period of three (3) years. For the avoidance of doubt, no Director shall retire and 
become eligible for re-election within the first three (3) years of his or her appointment. 
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87 The Directors to retire in every year shall be those who have been longest in Office since their 
last election, but as between persons who became Directors on the same day those to retire 
shall (unless they otherwise agree among themselves) be determined by lot. 

88 The Company at the Meeting at which a Director so retires may fill the vacated Office by 
electing a person thereto, and in default the retiring Director shall if offering himself for re-
election and not being disqualified under the Act from holding Office as a Director be deemed to 
have been re­ elected, unless at that Meeting it is expressly resolved not to fill the vacated 
Office or unless a resolution for the re-election of that Director is put to the Meeting and lost. 

89  

(A) Subject to the provisions of this Constitution the Directors shall have power 
from time to time and at any time to appoint any person to be a Director either to fill 
a casual vacancy or as an additional Director. A Director so appointed shall retire 
from office at the close of the next Annual General Meeting. 

(B) Any director retiring as aforesaid, shall be eligible for re-election at the 
Annual General Meeting. 

90 The Company in General Meeting may, subject to the provisions of this Constitution, from time 
to time remove any Director before the expiration of his period of office (notwithstanding 
anything in this Constitution or in any agreement between the Company and such Director) and 
appoint another person in place of a Director so removed, and may increase or reduce the 
number of Directors. All the Directors of the Company shall be natural persons and the number 
of Directors shall be not less than one who must be ordinarily resident in Singapore. Until 
otherwise determined by a General Meeting, there shall be no maximum number. 

91 The remuneration of the Directors shall from time to time be determined by the Company in 
General Meeting. The Director shall also be paid such travelling hotel and other expenses as 
may reasonably be incurred by them in the execution of their duties including any such 
expenses incurred in connection with their attendance at and return from meetings of Directors 
or any committee of the Directors or General Meetings of the Company. If by arrangement with 
the other Directors any Director shall perform or render any special duties or services outside 
his ordinary duties as a Director, the Directors may pay him special remuneration, in addition to 
his ordinary remuneration, and such special remuneration may be way of salary, commission, 
participation in profits or otherwise as may be determined. 

92 A Director of the Company may be or become a director or other officer of, otherwise interested 
in, any company promoted by the Company or in which the Company may be interested as 
shareholder or otherwise, and no such Director shall be accountable to the Company for any 
remuneration or other benefits received by him as a director or officer of, or from his interest in, 
such other company unless the Company otherwise directs. 

93 A Director may at any time give notice in writing to the Company of his desire to resign, and 
such resignation shall take effect upon the receipt of such notice by the Company. 

94 A Director shall not be required to hold any shares of the Company by way of qualification. 

95 The Office of Director shall become vacant if the Director - 

(a) ceases to be a Director by virtue of the Act; 

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

(c) becomes prohibited from being a Director by reason of any order made under the 
Act; 
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(d) becomes disqualified from being a Director by virtue of section 148, 149, 154 or 155; 

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

(f) subject to section 145, resigns his Office by notice in writing to the Company; 

(g) for more than six months is absent without permission of the Directors from 
Meetings of the Directors held during that period; 

(h) without the consent of the Company in General Meeting, holds any other Office of 
profit under the Company except that of chief executive officer or manager; or 

(i) is directly or indirectly interested in any contract or proposed contract with the 
Company and fails to declare the nature of his interest in manner required by the 
Act. 

POWERS AND DUTIES OF DIRECTORS 

96 The business of the Company shall be managed by or under the direction of the Directors. The 
Directors may exercise all the powers of the Company except any power that the Act or this 
Constitution require the Company to exercise in general meeting. 

97 The Directors may borrow or raise from time to time for the purposes of the Company or secure 
the payment of such sums as they think fit, and may secure the repayment or payment of any 
such sums by mortgage or charge upon all or any of the property or assets of the Company 
including its uncalled capital for the time being or by the issue of debentures (whether at par or 
at discount or premium) or otherwise as they think fit. 

98 A Director who is in any way, whether directly or indirectly, interested in a transaction or 
proposed transaction with the Company or holds any office or possesses any property which 
might create duties or interests in conflicts with his interests as a Director shall declare the 
nature of his interest in accordance with the provisions of the Act. Save as by the next following 
paragraph of this Regulation otherwise provided, a Director shall not vote in respect of any 
transaction or transaction in which he is interested (and if he shall do so his vote shall not be 
counted), but such restriction shall not apply to: 

(a) any transaction for giving to him any security or indemnity in respect of money lent by him 
or obligations undertaken by him for the benefit of the Company; or 

(b) any transaction for the giving by the Company of any security to a third party in respect of 
a debt or obligation of the Company for which he himself has assumed responsibility in 
whole or in part under a guarantee or indemnity or by the deposit of a security; or 

(c) any transaction by him to subscribe for or underwrite shares or debentures of the 
Company. 

99 A Director, notwithstanding his interest, may at any meeting whereat he or any other Director is 
appointed to hold any executive office or other office or place of profit under the Company or 
whereat the Directors resolve to exercise any of the rights of the Company (whether by the 
exercise of voting rights or otherwise) to appoint or concur in the appointment of a Director to 
hold any office or place of profit under any other company or whereat the terms of any such 
appointment are considered, vote on any such matter other than in respect of his own 
appointment or the arrangement of the terms thereof. 

100 The provisions of this Constitution may at any time be suspended or relaxed to any extent and 
either generally or in respect of any particular contract, arrangement or transaction, by the 
Company in General Meeting, and any particular contract, arrangement or transaction carried 
out in contravention of this Constitution may be ratified by ordinary resolution of the Company. 
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101 The Directors may exercise all the powers of the Company in relation to any official Seal for use 
outside Singapore and in relation to branch registers. 

102 The Directors may from time to time by power of attorney appoint any corporation, firm, or 
person or 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 this 
Constitution) and for such period and subject to such conditions as they may think fit, and any 
such powers of attorney may contain such provisions for the protection and convenience of 
persons dealing with any such attorney as the Directors may think fit and may also authorize 
any such attorney to delegate all or any of the powers, authorities, and discretions vested in 
him. 

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

104 The Directors shall cause minutes to be made - 

(a) of all appointments of Officers to be engaged in the management of the Company's 
affairs; 

(b) of names of Directors present at all Meetings of the Company and of the Directors; and 

(c) of all proceedings at all Meetings of the Company and of the Directors. 

Such minutes shall be signed by the chairman of the Meeting at which the proceedings were 
held or by the chairman of the next succeeding Meeting. 

PROCEEDINGS OF DIRECTORS 

105 The Directors may meet together for the despatch of business, adjourn and otherwise regulate 
their meetings as they think fit, and determine the quorum necessary for the transaction of 
business. Unless otherwise determined, two (including a Chief Executive Officer or the 
chairman) shall be a quorum. Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes the chairman shall have a second or casting vote. 

A meeting of the Directors for the time being at which a quorum is present shall be completed to 
exercise all or any of the authorities, powers and discretion by or under the regulations of the 
Company for the time being vested in or exercisable by the Directors generally. 

106 A Director may, and on the request of a Director the Secretary shall, at any time convene a 
meeting of the Directors. 

107 Subject to this Constitution, questions arising at any Meeting of Directors shall be decided by a 
majority of votes and a determination by a majority of Directors shall for all purposes be deemed 
a determination of the Directors. In case of an equality of votes the chairman of the Meeting 
shall have a second or casting vote. 

108 A Director shall not vote in respect of any contract or proposed contract with the Company in 
which he is interested, or any matter arising thereout, and if he does so vote, his vote shall not 
be counted. 

109 Any Director with the approval of the Directors may appoint any person, whether a Member of 
the Company or not, to be an alternate or substitute Director in his place during such period as 
he thinks fit. Any person while he so holds Office as an alternate or substitute Director shall be 
entitled to notice of Meetings of the Directors and to attend and vote thereat accordingly, and to 
exercise all the powers of the appointor in his place. An alternate or substitute Director shall not 
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require any share qualification, and shall ipso facto vacate Office if the appointor vacates Office 
as a Director or removes the appointee from Office. Any appointment or removal under this 
Regulation shall be effected by notice in writing under the hand of the Director making the 
same. 

110 Unless otherwise determined by the Directors, two Directors (including a Chief Executive Officer 
or the chairman) shall constitute a quorum necessary for the transaction of the business of the 
Directors. 

111 The continuing Directors may act notwithstanding any vacancy in their body, but if and so long 
as their number is reduced below the number fixed by or pursuant to the Constitution of the 
Company as the necessary quorum of Directors, the continuing Directors or Director may act for 
the purpose of increasing the number of Directors to that number or of summoning a General 
Meeting of the Company, but for no other purpose. 

112 The Directors may elect a chairman of their Meetings and determine the period for which he is 
to hold Office; but if no such chairman is elected, or if at any Meeting the chairman is not 
present within ten minutes after the time appointed for holding the Meeting, the Directors 
present may choose one of their number to be chairman of the Meeting. 

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

114 A committee may elect a chairman of its Meetings, if no such chairman is elected, or if at any 
Meeting the chairman is not present within ten minutes after the time appointed for holding the 
Meeting, the Members present may choose one of their number to be chairman of the Meeting. 

115 A committee may meet and adjourn as it thinks proper. Questions arising at any Meeting shall 
be determined by a majority of votes of the Members present, and in the case of an equality of 
votes the chairman shall have a second or casting vote. 

116 All acts bona fide done by any Meeting of the Directors or of a committee of Directors or by any 
person acting as a Director shall, notwithstanding that it is afterwards discovered 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, be as valid as if every such person had been duly appointed 
and was qualified to be a Director. 

117 (A) A resolution in writing, signed by a majority of the Directors for the time being entitled to 
receive notice of a Meeting of the Directors, shall be as valid and effectual as if it had been 
passed at a Meeting of the Directors duly convened and held. The expressions "in writing" and 
"signed" include approval by facsimile transmission, or other form of electronic communications 
by any such Director. A written notification of confirmation of such resolution in writing sent by a 
Director shall be deemed to be his signature to such resolution in writing for the purpose of this 
Regulation. Any such resolution may consist of several documents in like form, each signed by 
one or more Directors.  

(B) The meetings of directors may be conducted by means of telephone or video conferencing 
or other methods of simultaneous communication by electronic or telegraphic means and the 
minutes of such a meeting signed by the chairman shall be conclusive evidence of any 
resolution of any meeting conducted in the manner as aforesaid 

118 Any Director or Member of a committee of Directors may participate in a Meeting of the 
Directors or such committee by means of a telephone or other audio communications 
equipment whereby all persons participating the Meeting in the aforesaid manner shall be 
deemed for all purposes to be present in person at such Meeting. 

119 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 
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resolutions passed by the Company or the Directors, and any books, records, documents and 
accounts 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. 

120 A document purporting to be a copy of a resolution of the Directors or an extract from the 
minutes of a meeting of Directors which is certified as such in accordance with the provisions of 
the last preceding paragraph of this Regulation 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 meeting of the Directors. 

CHIEF EXECUTIVE OFFICER 

121 The Directors may from time to time appoint one or more of their body to the Office of Chief 
Executive Officer for such period and on such terms as they think fit and, subject to the terms of 
any agreement entered into in any particular case, may revoke any such appointment. A 
Director so appointed shall not, while holding that Office, be subject to retirement by rotation or 
be taken into account in determining the rotation of retirement of Directors, but his appointment 
shall be automatically determined if he ceases from any cause to be a Director. 

122 A Chief Executive Officer shall, subject to the terms of any agreement entered into in any 
particular case, receive such remuneration, whether by way of salary, commission, or 
participation in profits, or partly in one way and partly in another, as the Directors may 
determine. 

123 The Directors may entrust to and confer upon a Chief Executive Officer any of the powers 
exercisable by them upon such terms and conditions and with such restrictions as they may 
think fit, and either collaterally with or to the exclusion of their own powers, and may from time to 
time revoke, withdraw, alter, or vary all or any of those powers. 

124 The Directors may from time to time appoint any person to be an associate Director and may 
from time to time cancel any such appointment. The Directors may fix, determine and vary the 
powers, duties and remuneration of any person so appointed, but a person so appointed shall 
not be required to hold any shares to qualify him for appointment nor have any right to attend or 
vote at any Meeting of Directors except by the invitation and with the consent of the Directors. 

SECRETARY 

125 The Secretary shall in accordance with the Act be appointed by the Directors for such terms, at 
such remuneration, and upon such conditions as they may think fit, and any Secretary so 
appointed may be removed by them. If thought fit two or more persons may be appointed as 
joint Secretaries. The Directors may also appoint from time to time on such terms as they may 
think fit one or more assistant Secretaries. 

SEAL 

126 The Directors shall provide for the safe custody of the Seal, which shall only be used by the 
authority of the Directors or of a committee of the Directors authorized by the Directors in that 
behalf, and every instrument to which the Seal is affixed shall be signed autographically or by 
facsimile by a Director and shall be countersigned by the Secretary or by a second Director or 
by some other person appointed by the Directors for the purpose save that as regards any 
certificates for shares or debentures or other securities of the Company the Directors may by 
resolution determine that such signatures or either of them shall be dispensed with or affixed by 
some method or system of mechanical or electronic signature or other method approved by the 
Directors. 
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127 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. The Company may 
exercise the powers conferred by the Act with regard to having a duplicate Seal as referred to in 
Section 124 of the Act which shall be a facsimile of the Seal with the addition on its face of the 
words "Share Seal". 

FINANCIAL STATEMENTS 

128 The Directors shall cause proper accounting and other records to be kept and shall distribute 
copies of financial statements and other documents as required by the Act and shall from time 
to time determine whether and to what extent and at what times and places and under what 
conditions or regulations the accounting and other records of the Company or any of them shall 
be open to the inspection of Members not being Directors, and no Member (not being a 
Director) shall have any right of inspecting any account or book or paper of the Company except 
as conferred by statute or authorized by the Directors or by the Company in General Meeting. 

129 In accordance with the provisions of the Act, the Directors shall cause to be prepared and to be 
laid before the Company in General Meeting such financial statements, balance sheets, reports, 
statements and other documents as may be necessary. The interval between the close of a 
financial year of the Company and the date of the Company's Annual General Meeting shall not 
exceed six months (or such other period as may be permitted by the Act, the Stock Exchange or 
such other legislation applicable in respect of the Company). 

130 A copy of the financial statements and, if required, the statement of financial position (including 
every document required by law to be attached thereto), which is duly audited and which is to 
be laid before the Company in General Meeting accompanied by a copy of the Auditors' report 
thereon, shall not less than 14 days before the date of the meeting be sent to every member of 
the Company and to every other person who is entitled to receive notices of meetings from the 
Company under the provisions of the Act or of this Constitution; Provided always that: 

(a) these documents may, subject to the listing rules of the Stock Exchange, be sent 
less than 14 days before the date of the meeting if all persons entitled to receive notices 
of meetings from the Company so agree; and 

(b) this Regulation 130 shall not require a copy of these documents to be sent to more 
than one of any joint holders or to any person of whose address the Company is not 
aware, 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. 

DIVIDENDS AND RESERVES 

131 The Company in General Meeting may declare dividends, but no dividend shall exceed the 
amount recommended by the Directors. 

132 The Directors may from time to time pay to the Members such interim dividends as appear to 
the Directors to be justified by the profits of the Company. 

133 No dividend shall be paid otherwise than out of profits or shall bear interest against the 
Company. 

134 The Directors may, before recommending any dividend, set aside out of the profits of the 
Company such sums as they think proper as reserves which shall, at the discretion of the 
Directors, be applicable for any purpose to which the profits of the Company may be properly 
applied, and pending any such application may, at the like discretion, either be employed in the 
business of the Company or be invested in such investments (other than shares in the 
Company) as the Directors may from time to time think fit. The Directors may also without 
placing the same to reserve carry forward any profits which they may think prudent not to divide. 
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135 Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all 
dividends shall be declared and paid according to the amounts paid or credited as paid on the 
shares in respect of which the dividend is paid, but no amount paid or credited as paid on a 
share in advance of calls shall be treated for the purposes of this Regulation as paid on the 
share. All dividends shall be apportioned and paid proportionately to the amounts paid or 
credited as 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 that share shall rank for dividend accordingly. 

136 The Directors may deduct from any dividend payable to any Member all sums of money, if any, 
presently payable by him to the Company on account of calls or otherwise in relation to the 
shares of the Company. 

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

138 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 and other moneys payable on or in respect of a share that are unclaimed 
after one year from having been first payable may be invested or otherwise made use of by the 
Directors for the benefit of the Company and any dividend or any such moneys unclaimed after 
a period of six years from the date they are first payable shall be forfeited and shall revert to the 
Company but the Directors may at any time thereafter at their absolute discretion annul any 
such forfeiture and pay the moneys so forfeited to the person entitled thereto prior to the 
forfeiture. 

139 Any General Meeting declaring a dividend or bonus may upon the recommendation of the 
Directors by ordinary resolution direct payment of such dividend or bonus wholly or partly by the 
distribution of specific assets and in particular of paid-up shares, debentures or debenture stock 
of the Company or any other company or in any one or more of such ways and the Directors 
shall give effect to such resolution, and where any difficulty arises in regard to such distribution, 
the Directors may settle the same as they think expedient, and fix the value for distribution of 
such specific assets or any part thereof and may determine that cash payments shall be made 
to any Members upon the footing of the 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. 

140 Any dividend, interest, or other money payable in cash in respect of shares may be paid by 
cheque or warrant sent through the post directed to the registered address appearing in the 
register of Members of the holder or, in the case of joint holders, to the registered address of 
that one of the joint holders who is first named on the register of Members or to such person 
and to such address as the holder or joint holders may in writing direct. Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent to such person as 
the holder or joint holders or person or persons entitled to the share in consequence of the 
death or bankruptcy of the holder may direct and payment of the cheque or warrant by the 
banker upon whom it is drawn shall be a good discharge to the Company. Every such cheque 
or warrant shall be sent at the risk of the person entitled to the money represented thereby. 
References in this Regulation to payments by cheque or warrant shall be deemed to extend to 
payments by other electronic means. Any one of two or more joint holders may give effectual 
receipts for any dividends, bonuses, or other money payable in respect of the shares held by 
them as joint holders. 

CAPITALIZATION OF PROFITS 

141 The Company in General Meeting may upon the recommendation of the Directors resolve that it 
is desirable to: (a) issue bonus shares for which no consideration is payable to the Company 
amongst the Members; and/or (b) capitalize any part of the amount for the time being standing 



22 
SIN-#12714034-v12 

to the credit of any of the Company's reserve accounts or to the credit of the profit and loss 
account or otherwise available for distribution, and accordingly that such sum be set free for 
distribution amongst the Members who would have been entitled thereto if distributed by way of 
dividend and in the same proportions on condition that the same be not paid in cash but be 
applied either in or towards paying up any amounts for the time being unpaid on any shares 
held by such Members respectively or paying up in full unissued shares or debentures of the 
Company to be allotted, distributed and credited as fully paid up to and amongst such Members 
in the proportion aforesaid, or partly in the one way and partly in the other, and the Directors 
shall give effect to such resolution. 

142 Whenever such a resolution as aforesaid shall have been passed the Directors shall make all 
appropriations and applications of the undivided profits resolved to be capitalized 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 the issue of fractional certificates or by payment in cash or otherwise as they think 
fit for the case of shares or debentures becoming distributable in fractions, and also to authorize 
any person to enter on behalf of all the Members entitled thereto into an agreement with the 
Company providing for the allotment to them respectively, credited as fully paid up, of any 
further shares or debentures to which they may be entitled upon such capitalizations, 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 profits resolved to be capitalized, 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. 

AUDITORS 

143 Subject to the provisions of the Act, all acts done by any persons acting as Auditors 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 or subsequently became disqualified. 

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

NOTICES 

145 A notice may be given by the Company to any Member either personally or by sending it by 
post to him at his registered address, or (if he has no registered address in Singapore) to the 
address, if any, in Singapore supplied by him to the Company for the giving of notices to him. 
Where a notice is sent by post, service of the notice shall be deemed to be effected by properly 
addressing, prepaying, and posting a letter containing the notice, and to have been effected in 
the case of a notice of a Meeting on the day after the date of its posting, and in any other case 
at the time at which the letter would be delivered in the ordinary course of post. 

146 Without prejudice to the provisions of Regulation 145, but subject otherwise to the Act and any 
regulations made thereunder and (where applicable) the listing rules of the Stock Exchange, 
relating to electronic communications, any notice or document (including, without limitation, any 
accounts, balance-sheet, financial statements or report) which is required or permitted to be 
given, sent or served under the Act or under this Constitution by the Company, or by the 
Directors, to a member may be given, sent or served using electronic communications: 

(a) to the current address of that person; or 

(b) by making it available on a website prescribed by the Company from time to time, 

in accordance with the provisions of this Constitution, the Act and/or any other applicable 
regulations or procedures. 
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147 For the purposes of Regulation 146 above, a member shall be deemed to have agreed to 
receive such notice or document by way of such electronic communications and shall not have 
a right to elect to receive a physical copy of such notice or document. 

148 Notwithstanding Regulation 147 above, the Directors may, at their discretion, at any time give a 
member an opportunity to elect within a specified period of time whether to receive such notice 
or document by way of electronic communications or as a physical copy, and a member shall be 
deemed to have consented to receive such notice or document by way of electronic 
communications if he was given such an opportunity and he failed to make an election within 
the specified time, and he shall not in such an event have a right to receive a physical copy of 
such notice or document. 

149 Where a notice or document is given, sent or served by electronic communications: 

(a) to the current address of a person pursuant to Regulation 146(a), it shall be deemed to 
have been duly given, sent or served at the time of transmission of the electronic 
communication by the email server or facility operated by the Company or its service 
provider to the current address of such person (notwithstanding any delayed receipt, non-
delivery or "returned mail" reply message or any other error message indicating that the 
electronic communication was delayed or not successfully sent), unless otherwise 
provided under the Act and/or any other applicable regulations or procedures; and 

(b) by making it available on a website pursuant to Regulation 146(b), it shall be deemed to 
have been duly given, sent or served on the date on which the notice or document is first 
made available on the website, or unless otherwise provided under the Act and/or any 
other applicable regulations or procedures. 

150 Where a notice or document is given, sent or served to a member by making it available on a 
website pursuant to Regulation 146(b), the Company shall give separate notice to the member 
of the publication of the notice or document on that website and the manner in which the notice 
or document may be accessed by any one or more of the following means: 

(a) by sending such separate notice to the member personally or through the post pursuant 
to Regulation 145; 

(b) by sending such separate notice to the member using electronic communications to his 
current address pursuant to Regulation 146(a); 

(c) by way of advertisement in the daily press; and/or 

(d) by way of announcement on the Stock Exchange. 

151 A notice may be given by the Company to the joint holders of a share by giving the notice to the 
joint holder first named in the register of Members in respect of the share. 

152 A notice may be given by the Company to the persons entitled to a share in consequence of the 
death or bankruptcy of a Member by sending it through the post in a prepaid letter addressed to 
them by name, or by the title of representatives of the deceased, or assignee of the bankrupt, or 
by any like description, at the address, if any, in Singapore supplied for the purpose by the 
persons claiming to be so entitled, or, until such an address has been so supplied, by giving the 
notice in any manner in which the same might have been given if the death or bankruptcy had 
not occurred. 

153 A member who (having no registered address within Singapore) has not supplied to the 
Company an address within Singapore for the service of notices shall not be entitled to receive 
notices or other documents from the Company. 

154  
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(A) Notice of every General Meeting shall be given in any manner hereinbefore 
authorized to - 

(a) every Member; 

(b) every person entitled to a share in consequence of the death or 
bankruptcy of a Member who, but for his death or bankruptcy, would 
be entitled to receive notice of the Meeting; and 

(c) the auditor for the time being of the Company. 

(B) No other person shall be entitled to receive notices of General Meetings. 

WINDING UP 

155 If the Company is wound up the liquidator may, with the sanction of a special resolution of the 
Company, divide amongst the Members in kind the whole or any part of the assets of the 
Company, whether they consist of property of the same kind or not, and may for that purpose 
set such value as he considers fair upon any property to be divided as aforesaid and may 
determine how the division shall be carried out as between the Members or different classes of 
Members. The liquidator may, with the like sanction, vest the whole or any part of any such 
assets in trustees upon such trusts for the benefit of the contributories as the liquidator, with the 
like sanction, think fit, but so that no Member shall be compelled to accept any shares or other 
securities whereon there is any liability. 

INDEMNITY 

156 Subject to the provisions of and so far as may be permitted by the Act, every Director, Chief 
Executive Officer, agent, auditor, Secretary, and other Officer for the time being of the Company 
shall be indemnified out of the assets of the Company against any and all expenses, charges, 
cost, damages, claims, proceedings, losses or liabilities whatsoever sustained or incurred by 
him in or about the execution of the duties of this office, including (without limitation) defending 
any proceedings, whether civil or criminal, in which judgement is given in his favour or in which 
he is acquitted or in connection with any application under the Act in which relief is granted to 
him by the Court in respect of any negligence, default, breach of duty or breach of trust. 

157 Without prejudice to the generality of the foregoing and so far as may be permitted by the Act, 
no Director, Secretary or other Officer of the Company shall be liable for the acts, receipts, 
neglects or defaults of any other Director or Officer or for joining in any receipt or other act for 
conformity or for any loss or expense happening to the Company through the insufficiency or 
deficiency of title to any property acquired by order of the Directors for or on behalf of the 
Company or for the insufficiency or deficiency of any security in or upon which any of the 
moneys of the Company shall be invested or for any loss or damage arising from the 
bankruptcy, insolvency or tortious act of any person with whom any moneys, securities or 
effects shall be deposited or left or for any other loss, damage or misfortune whatsoever which 
shall happen in the execution of the duties of his office or in relation thereto unless the same 
shall happen through his own negligence, wilful default, breach of duty or breach of trust. 

PERSONAL DATA 

158 (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: 

(a) implementation and administration of any corporate action by the Company (or its agents 
or service providers); 
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(b) internal analysis and/or market research by the Company (or its agents or service 
providers); 

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

(d) administration by the Company (or its agents or service providers) of that member's 
holding of shares in the Company; 

(e) 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 shareholder communications and/or for proxy appointment, whether by electronic 
means or otherwise; 

(f) processing, administration and analysis by the Company (or its agents or service 
providers) of proxies and representatives appointed for any General 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); 

(g) implementation and administration of, and compliance with, any provision of this 
Constitution; 

(h) compliance with any applicable laws, listing rules, take-over rules, regulations and/or 
guidelines; and 

(i) purposes which are reasonably related to any of the above purpose. 

(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 or 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 Regulation 
158(A)(f) and 158(A)(h), 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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	23 取締役は、株式の発行に際し、支払われる払込請求額及び支払時期を保有者間で区分することができる。
	24 取締役は、取締役が適切と考える場合、株式について支払うべき金額の全部又は一部を前払いする意思がある株主から、実際に払い込まれた金額を超える額を受領することができ、そのように前払いされた金額又はその金額が当該前払いの対象となった株式の払込請求時の金額を超える場合、取締役は、取締役及び当該株主間で合意する年率８％以下の利率で当該利息を支払い又はそれを許容することができる。
	25 本定款の定めにより、株主は、株式の全部又は一部を、通常若しくは一般的な形式又は取締役が承認するその他の形式の書面による証書によって譲渡することができる。証書は、譲渡人により、又は譲渡人の代理で作成され、譲渡人は、譲渡が登録され、譲渡人の氏名が株主名簿に記載されるまで、引き続き譲渡対象株式の保有者であるものとする。
	26 いかなる状況においても、株式は、故意に未成年、破産者又は精神異常者に譲渡されないものとし、譲渡の意図は、無効とみなされるものとする。
	27 譲渡証書は、取締役が随時要求する2.00ドル以下の手数料とともに、関連する株券及び取締役が合理的に要求する、譲渡人が譲渡を行う権利を示すその他の証拠を添付して当社の本事務所に登録のために提出されなければならず、それにより、当社は、本定款により取締役に付与された権限に従い、譲受人を株式の保有者として登録し、譲渡証書を保持するものとする。
	28 取締役は、承認しない者に対する全額払込済みでない株式の譲渡の登録を拒否することができ、また、当社が先取特権を有する株式の登録も拒否することができる。
	29 譲渡の登録は、当社の年次株主総会の直前14日間並びに取締役が随時決定する当該その他の時期（該当する場合）及び当該期間中に閉鎖することができる。但し、常に、どの年においても30日を超えて閉鎖されないものとする。
	30 株主が死亡した場合、死亡者が共同保有者であった場合には生存者が、死亡者が単独保有者であった場合にはその法律上の遺産管理人が、株式の持分に対する所有権を有すると当社が認める唯一の者とする。但し、本定款のいかなる定めも、死亡した共同保有者の遺産について、同人が他の者と共同で保有していた株式に関する責任を免除するものではない。
	31 株主の死亡又は破産の結果として株式の権利を有するようになる者は、取締役が随時適切に要求する証拠が作成され次第、本定款にて以下に定めるところに従い、株式の保有者として自己を登録するか、又は自身が指名する者を株式の譲受人として登録することを選択できるが、取締役は、いずれの場合においても、株主が自らの死亡又は破産前に株式を譲渡する場合と同様に、登録を拒否又は中断する権利を有するものとする。
	32 権利を取得する者が自己の登録を選択した場合、その旨を記載した自身が署名した書面による通知を当社に対し交付又は送付するものとする。他の者の登録を選択した場合、当該人物に対し株式譲渡を実行することで自身の選択を証言するものとする。株式の譲渡権及び株式譲渡の登録に関連する本定款の全ての制限、制約及び規定は、株主の死亡又は破産が起きておらず、通知又は譲渡が株主が署名した譲渡であるものとして、当該前述の通知又は譲渡に適用されるものとする。
	33 株式の名義人が死亡又は破産した場合、場合に応じて、その遺産管理人又は遺産の譲受人が、取締役が随時適切に要求する証拠が作成され次第、名義人が死亡又は破産していなかった場合と同様の配当及びその他の利点並びに同様の権利（当社の株主総会、議決又はその他に関するものかを問わない。）を得るものとし、名義人の死亡の結果として二人以上の者が共同で株式の権利を得る場合は、本定款において、株式の共同保有者とみなされるものとする。
	34 株主が支払請求又は支払請求の分割払い額の全部又は一部をその指定支払日以前に支払わない場合、取締役は、その後いつでも、支払請求若しくは分割払い額又はその一部が未払いである期間中、当該者又は移転により株式の権利を有する者に対して、取締役が決定する年率８％以下の利率の利息とともに当該支払請求若しくは分割払い額又はその未払部分及び当該未払いにより生じた費用の支払いを要求する通知を発することができる。
	35 通知は、当該支払請求若しくは分割払い額又はその一部並びに当該未払いにより生じた全ての利息及び費用が支払われるより前の別日（通知の日から14日以内）を指定するものとする。支払いが行われる場所も指定するものとし、指定された日付及び場所で支払いが行われない場合、当該支払請求が行われた株式が失権することを記載するものとする。
	36 当該前述の通知の要件が満たされない場合、通知がなされた株式は、通知後のいつでも、通知によって要求された支払いが行われる前に、取締役会の決議によって失権させられる。株式の失権は、宣言されているかに関わらず、失権前に実際に支払われなかった株式に関する全ての配当金を含むものとする。取締役は、本定款に基づき失権する株式の所有権の放棄を承認することができる。
	37 失権した株式は、取締役が適切と考える条件及び方法で売却又は処分することができ、売却又は処分前のいつでも、取締役が適切と考える条件で失権を取消すことができる。
	38 株式が失権した者は、失権した株式については株主ではなくなるが、それにも関わらず、失権した日付時点で、株式について当社に対して支払うべき全ての金額を（利息の支払いの強制が適切であると取締役が考える場合に、現時点で未払いの金額に対して、失権した日から年利８％の利率による利息とともに）当社に対して支払う義務を引き続き負うものとするが、その責任は、当社が株式について当該金額の全額支払いを受領したときに消滅するものとする。
	39 宣言者が取締役又は当社の会社秘書役であり、宣言に記載された日付で当社の株式が適式に失権した旨の書面による制定法上の宣言は、株式の権利を主張する全ての者に対して宣言内で記載された事実の決定的な証拠となるものとする。
	40 当社は、株式の売却又は処分により失権した株式について約因がある場合、それを受領することができ、当該株式の売却又は処分を受けた者に対して株式の譲渡を実行することができ、当該者は、これをもって株式の保有者として登録されるものとし、購入金の申請を監視する義務を負わず、申請がある場合、株式に対する所有権は、株式の失権、売却又は処分に関する手続きの不備又は無効によって影響を受けないないものとする。
	41 本定款の失権に関する規定は、株式発行の条件によって指定時期に支払義務が生じる金額が未払いの場合に、適式に行われ、通知された払込請求により支払義務が生じるものとして適用されるものとする。
	42 当社は、随時、株主総会の通常決議により、払込済み株式の全部又は一部を株式に転換することができ、随時、同様にして当該株式をあらゆる額面価格の払込済み株式に再転換することができる。
	43 株式の保有者は、状況が許す限り、株式が発生した株式がそれ以前に転換のために譲渡されたであろうとするのと同様の方法で、かつ同様の規則に従い、株式又はその一部を譲渡することができるが、取締役は、随時、譲渡可能な最低株式数を定めることができ、当該最低株式数の端数の譲渡を制限又は禁止することができる。
	44 株式の保有者は、保有する株式数に応じて、当社のにおける配当権議決及びその他の事項について、株式が発生した株式を保有するのと同様の権利、特権及び利点を得るものとするが、いかなる当該特権又は利点（当社の配当及び利益並びに資産の清算時の参加を除く。）も、株式に存在していれば特権又は利点を与えなかったであろう当該株式の約数部分により与えられないものとする。
	45 払込済み株式に適用される本定款の全ての規定は、株式にも適用されるものとし、全ての規定において、「株式」及び「株式保有者」又は本定款内の同様の表現は、「株式」及び「株式保有者」を含むものとする。
	46 当社は、普通決議により、次の１つ又は複数を随時行うことができる。
	(a) 決議に応じて株式資本を増加すること。
	(b) いずれかの株式資本を統合及び分割すること。
	(c) 株式又はそのいずれかを再分割すること。但し、当該減額された各株式の払込金額と未払込金額（もしあれば。）との割合は、当該減額された株式に係る株式の場合と同一とすること。
	(d) 決議が可決された日において、何人も当該決議に基づき取得し、若しくは取得することについて合意していない株式の数又は失権した株式の数を消却し、当該消却した株式の数によりその資本金の額を減少させること。

	47 株主総会において当社により相反する指示がなされない限り、全ての新株は、その発行前に、募集日に当社から株主総会の通知を受領する権利を有する者に対して、状況が許す限りにおいて、その者が権利を有する既存の株式の数に比例して募集されるものとする。当該募集は、募集の対象となる株式数を明記し、かつ募集が受諾されない場合は、拒絶されたものとみなされる期間を指定した通知により行われるものとし、当該期間満了後又は募集の対象となった者から当該株式の受諾を拒絶する旨の意思表示を受領した場合には、取締役会は、本定款...
	48 本規則第47条に関わらず、当社は、株主総会の通常決議により、無条件又は通常決議で定める条件に従い、以下を行う一般的権限を取締役に付与することができる。
	(a)
	(i) 権利、優待又はその他の方法をよるかを問わず、当社の株式を発行すること及び／又は
	(ii) ワラント債、社債若しくはその他株式に転換可能な証券の作成、発行及び修正を含む、株式の発行が必要となる若しくは必要となる可能性がある申入れ、合意若しくはオプション（以下、総称して「証券等」という。）を締結又は付与すること。

	(b) （通常決議によって付与された権限が失効したとしても）通常決議が有効であった間に取締役が作成し、又は付与した証券等に従い株式を発行すること。

	49 発行条件又は本定款に別段の定めがある場合を除き、全ての新株は、割当、支払請求の支払い、先取特権、譲渡、移転、失権その他について、制定法及び本定款の定めに従うものとする。
	50 当社は、特別決議により、シンガポール会社法に従い、ある種類の株式を別の種類の株式に転換することができる。
	51 当社は、特別決議により、法令の定めるところにより、いかなる方法でも、また、法令の定めるところにより、必要な同意を得た上で、資本金の額を減少させることができる。
	52 当社は、シンガポール会社法及び証券取引所の上場規則に従い、当社が随時適切と考え、シンガポール会社法で定められた条件及び方法で、その発行済株式（普通株式及び優先株式）、株式、オプション、社債、株式、債券、債務、有価証券及びその他全ての株、デリバティブ、負債及び財務、会社が発行する証券を購入又はその他取得することができる。シンガポール会社法が要求する場合、当社が購入又は取得した株式は、シンガポール会社法に従い資金として保有されない限り、当社の購入又は取得後直ちに消却されたものとみなされる。前述の...
	53 当社は、シンガポール会社法に定めるもの以外の自己株式に関する権利を行使しないものとする。これに従い、当社は、シンガポール会社法が承認する又は同法に従い定められた方法により、自己株式を保有又は取引することができる。
	54 当社の株式が一種類のみの場合、自己株式として保有される株式の総数は、いかなる時も、その時点における当社の株式総数の10％を超えないものとする。当社の株式資本が複数の種類の株式に区分される場合、自己株式として保有される株式の総数は、いかなる時も、その時点における当該種類の株式総数の10％を超えないものとする。上記に違反した場合、当社は、シンガポール会社法に定められた方法で超過株式を処分し、又は消滅させるものとする。当社は、総会に出席し、又は議決権を行使する権利を含め、自己株式に関する権利を行使...
	55 シンガポール会社法の規定に従い、当社は、各年のその他の会合に加えて、株主総会を年次株主総会として開催し、当該株主総会の招集通知にその旨を明記するものとする。当該年次株主総会は、各会計年度の終了後６か月以内に開催するものとする。年次株主総会は、取締役が指定する日時及び場所において開催するものとする。
	56 年次株主総会以外の株主総会はすべて、「臨時株主総会」という。
	57 取締役は、自らが適当と考える場合いつでも臨時株主総会を招集することができ、臨時株主総会は、シンガポール会社法に規定する要請に基づき招集するものとし、これが行われない場合、同法に定める要請者が招集することもできる。シンガポール国内に、取締役会の定足数を満たす十分な数の行為能力を有する取締役がいない場合、いずれの取締役も、取締役が総会を招集することができる方法に可能な限り近い方法により臨時株主総会を招集することができる。
	58 特別決議及び短期通知の取決めに関するシンガポール会社法の規定に従い、会合の場所、日時及び特別な議題がある場合には、当該議題の一般的性質を記載した14日以上前の通知（当該通知が送達された又は送達されたとみなされる日を除くが、当該通知が交付された日を含む。）を、当社から当該通知を受領する権利を有する者に対し、交付するものとする。該当者に対する当該通知の送付が偶発的な過失により行わなかった、又は該当者が当該通知を受領しなかった場合においても、当該会合において可決された決議又は行われた議事は、無効と...
	59 臨時株主総会において取り扱われる議題はすべて、特別なものとみなされるものとし、年次株主総会において取り扱われる議題は、配当の承認、計算書類及び貸借対照表並びに取締役及び監査役の報告書その他貸借対照表に添付しなければならない書類の検討、本規則第89条に基づく取締役の再任、取締役報酬の決定、並びに監査役の選任及び監査役報酬の決定、又は当該報酬の決定方法の決定を除き、すべて特別なものとみなされるものとする。
	60 取締役が株主総会を（全部又は一部）電子会議として開催することを決定した場合、株主総会の通知には、本規則第67条に従って決定されるアクセス、ID及びセキュリティの取決めを明記するものとする。
	61 いかなる議題も、定足数が出席していない限り、株主総会において決議されないものとする。本定款に別段の定めがある場合を除き、発行済種類株式の３分の１以上を保有する又は代理人を通じて所有する２名以上の株主により、定足数を構成するものとする。定足数により、株主総会が成立するとみなされ、適用がある場合には、シンガポール会社法の規定が適用される。本規則の適用上、「株主」には、代理人若しくは弁護士により出席する者、又は株主である法人を代表して出席する者を含む。
	62 株主総会開催のために指定された時刻から30分以内に定足数が出席しない場合、これが株主からの要請により招集されたものであるとき、当該会合は解散するものとする。その他の場合には、当該会合は、翌週の同一曜日、同一時刻及び同一場所まで延期されるものとし、このように延期された会合において、その開催のために指定された時刻から30分以内に定足数が出席しない場合には、出席した１名以上の株主（代理人若しくは弁護士により代理出席する、又は株主である法人を代表して出席した者を含む。）が定足数となるものとする。
	63 取締役会の議長（もしいれば）は、すべての株主総会において議長を務めるものとするが、当該議長が存在しない場合、又は当該議長が指名された時刻から30分以内に出席しない場合若しくは議長を務める意思がない場合、出席した株主は、取締役のうち１名を当該会合の議長に選任する、又は取締役が出席していない若しくは出席した取締役全員が議長を務めることを拒否した場合、出席した株主のうち１名を当該会合の議長に選任するものとする。
	64 議長は、定足数を満たした会合の同意を得て、一切の会合をその決定する日時及び場所まで延期することができ、会合からの指示があった場合は、当該会合を延期するものとする。会合が30日以上延期される場合、延期された会合の通知は、元の会合の場合と同じ方法により交付するものとする。上記を除き、いかなる株主も、延期された会合の通知又は当該会合の決議事項の通知を受ける権利を有さないものとする。延期された会合では、延期となった会合で決議されたであろう議題以外の決議は、行われないものとする。
	65 本規則第68条を損なうことなく、取締役は、電子会議に出席する権利を有する者が、必ずしも当該電子会議に物理的に出席する者を要することなく、電子的手段による同時出席により出席することを可能にする決定をすることができる。出席株主又はその代理人は、該当する株主総会の定足数に含まれ、当該会合における議決権を有するものとし、また、電子会議の出席株主又はその代理人が同一場所に同時に出席していない場合に、当該株主又は代理人による以下の行為を確保する十分な設備が当該電子会議を通じて利用可能であると、電子会議の...
	(a) 会合の招集理由となった議事に参加すること。
	(b) 会合のすべての発言者の発言を聞くこと、及び
	(c) 会合の他のすべての出席者に対し発言すること。

	66 株主総会の議長が、電子会議における電子プラットフォーム、設備又はセキュリティが規則第65条に記載される目的上不適切となったと考える場合、議長は、総会の同意を得ることなく、会合を中断又は延期することができる。
	67
	(a) 取締役は、株主総会の出席者の安全及び安心並びに会合の秩序ある運営を確保するために、出席者に検査実施を義務付けることを含め、取締役が適当と考える取決め又は制限を設けることができる。
	(b) 取締役は、当該取決め又は制限に従わない株主、代理人又はその他の者の株主総会への出席を拒否する、又は株主総会からかかる者を退席させることができる。
	(c) 株主総会の議長は、会合の適切かつ秩序ある運営を維持するために適切と考える措置を講じることができる。
	(d) 電子会議に関連して、取締役は、(i)参加者の本人確認及び電子通信の安全を確保するために必要、かつ(ii)目的に即した、取決めを設定し、要件又は制限を課すことができる。

	68
	(a) 本規則第65条を損なうことなく、取締役は、株主総会の開催及び運営を容易にするため、当該会合を２以上の場所において開催することを決定することができる。
	(b) 本規則の適用上、２以上の場所において開催される株主総会は、当該会合の議長がその実務を実施する場所（以下「主たる開催地」という。）において開催されるものとみなされ、当該会合が開催されるその他の場所を、本規則において、「サテライト会議」という。
	(c) サテライトの会議に自ら又は代理人により出席する株主は、定足数に含まれ、主たる開催地において出席していた場合に行使することができたであろうすべての権利を行使することができる。
	(d) 取締役は、その絶対的裁量により、以下において適切と考える取決めを随時設定し、変更することができる。
	(i) 会合への出席を希望するすべての株主及びその代理人が出席できることを確保すること。
	(ii) すべての会合出席者が当該会合の議題に参加することができ、また他の会合出席者を確認し、その発言を聞くことができることを確保すること。
	(iii) 会合出席者の安全及び会合の秩序ある運営を確保すること、及び
	(iv) １つの開催地における株主及び代理人の人数を、安全かつ適切に対応可能な人数に制限すること。

	(e) サテライト会議に出席する株主又は代理人の資格は、その時点で有効であり、会合の通知又は延期された会合の通知に適用する旨が定められる取決めに従うものとする。
	(f) 通信機器の故障又は複数の場所における会合への参加の手配にその他の不具合がある場合、議長は、会合を延期することができる。かかる延期は、当該会合、延期の時点までに当該会合において決議された議題、又は当該会合に基づき講じられた措置の有効性に影響を及ぼさない。
	(g) 各サテライト会議は、取締役が指名する者（以下「サテライト議長」という。）が主宰するものとする。各サテライト議長は、株主総会の議長からのサテライト議長に対するすべての要求を実行するものとし、サテライト議長がサテライト会議の適正かつ秩序ある運営を維持するために必要と考える措置を講じることができ、また、かかる目的のために必要である又は望ましいすべての権限を有するものとする。

	69 株主総会において、当該総会の議決に付される決議は、投票により決定される。
	70 賛否同数の場合、会合の議長は、第２回投票又は決定投票を行うことができる。
	71 １つ又は複数の種類株式にその時点で付随する権利又は制限に服することを条件とし、株主又は種類株主の会合において、投票権を有する株主は、直接、代理出席又は代理人により、投票できるものとし、出席した株主又は株主の代理人、又はその他正当な権限を有する代表者は、１株につき１票を有する。
	72 ２名以上の者が共同により株式に対する権利を保有する場合には、議題に関する投票において、投票を行う上位者の投票は、本人、代理人若しくは弁護士によるか、又は法人の場合には代表者によるかを問わず、その他の株主名簿上の保有者による投票にかかわらず、受諾されるものとし、当該目的において、上位者は、株主名簿に記載される氏名の順序により決定されるものとする。当社の書面決議の目的上、共同登録保有者の上位者又はその代理人、弁護士若しくは法人の場合は代表者による正式な合意は、共同登録保有者全員の正式な合意として...
	73 精神障害のある株主又はその身体若しくは財産が精神障害に関する法律に基づき何らかの取り扱いを受ける可能性のある株主は、投票において、その委員会又はその財産を適切に管理するその他の者により、投票することができ、かかる委員会又はその他の者は、代理人又は弁護士により投票することができる。
	74 本定款に明示的に規定される場合を除き、正当に登録され、かつ、自身の持分に関し、随時当社に対し履行すべきすべての支払を行った株主以外のいかなる者も、自ら又は代理人若しくは弁護士により、法人の場合はその代表者により、いかなる株主総会においても出席すること若しくは議題について投票することができず、又は定足数に含まれないものとする。
	75 議決権者の資格に対する異議は、異議が申し立てられた票が投じられる又は提供される会合又は延期された会合を除き、申し立てられないものとし、当該会合において不承認とならなかった票はすべて、あらゆる目的において有効とする。適時になされた異議は当該会合の議長に付託され、議長の決定を最終的かつ確定的なものとする。
	76 投票においては、議決権は、本人又は代理人のいずれかにより行使することができ、複数の議決権を有する者は、そのすべての議決権を行使する必要はなく、また、自身が行使するすべての議決権を同一の方法により行使する必要もない。
	77 シンガポール会社法に別段の規定がある場合を除き、
	(a) 関連する仲介者ではない株主（シンガポール会社法第181条に定める。）は、同一株主総会に出席し、発言し、投票するための代理人を２名まで指名することができる。当該株主の委任状により複数の代理人が指名される場合、各代理人により代理される関連株式の比率は、委任状において特定するものとする。及び
	(b) 関連する仲介者である株主（シンガポール会社法第181条に定める。）は、同一株主総会に出席し、発言し、投票するための代理人を２名を超えて指名することができるが、各代理人は、それぞれ当該株主が保有する異なる株式に付帯する権利を行使するように指名しなければならない。当該株主の委任状により２名以上の代理人を指名される場合、各代理人の指名に係る株式の数及び種類は、委任状において特定するものとする。

	78 当社は、提出される適切に記載された委任状に関する投票権及びその他の事項を決定するにあたり、当該委任状により与えられる指図（もしあれば）及び同委任状に定める注記（もしあれば）を考慮することができ、当該指図及び注記に拘束されるものとする。
	79 代理人を指名する証書は、書面によるものとし、指名者若しくは書面により正式に授権された代理人の署名の下、又は指名者が法人若しくは有限責任事業組合である場合、証書が直接交付又は郵送されるときは、正式に授権された役員若しくは代理人の押印又は署名の下で、若しくは当該証書が電子通信により提出されるときは、取締役が承認する手段及び方法により当該法人又は有限責任事業組合から承認された、一般的又は通常の形式によるものとする。取締役は、当該証書を認証する手続きを定めることができ、当該手続きにより認証されない証...
	80 代理人は、当社の株主とすることができるが、その必要はない。
	81 代理人を指名する証書により、投票を要求し、又は投票の要求に参加し、決議事項又はその修正に関する動議を提出し、会合で発言する権限を付与したものとみなされる。
	82 代理人を指名する証書は、当該証書への署名のための委任状（もしあれば）若しくはその原本証明付きの写し、又は代理権限若しくはその他の権限と併せて、（a）直接交付若しくは郵送付される場合には、会合の招集通知に添付する書類における又は当該書面に対する注記において若しくは当該注記により指定する１又は複数の場所（もしあれば）（かかる場所が指定されない場合は、本事務所）に保管する、又は（b）電子通信により提出される場合は、会合の招集通知に添付する書類における又は当該書面に対する注記において若しくは当該注記...
	83 代理人証書又は委任状の条件に従い行使された投票権は、本人の死亡若しくは精神障害、当該証書若しくは当該証書締結の根拠となる権限の取消し、又は当該証書が交付される株式の譲渡、に関する書面による通知を、当該証書が使用される会合又は延期された会合の開始までに、当社がその登録された本事務所において受領していない限り、当該死亡、精神障害、取消し又は譲渡にかかわらず、有効となるものとする。
	84 当社の株主である法人は、その取締役会又はその他の運営組織の決議により、自らが適切と考える者に対し、当社の会合又は当社のいずれかの種類株主の会合において代表者として行為する権限を付与することができる。かかる権限を付与された者は、当該法人が当社の個別の株主であった場合に行使することができるものと同じ権利を、当該法人に代わり、行使することができるものとし、当該法人は、かかる権限を付与された者が会合に出席する場合、本定款の適用上（ただし、シンガポール会社法に従い）、当該会合に直接出席しているとみなさ...
	85 シンガポール会社法の規定に従い、当社は取締役を１名以上置くものとする。当社のすべての取締役は、自然人であるものとする。
	86 （A）各取締役の任期は、その選任の日から最低3年間とする。
	（B）上記本規則第86条（A）に従い、すべての取締役は、当社の最初の年次株主総会において、退任するものとする。また、その後の各年の年次株主総会において、その時点の取締役の３分の１、又は取締役の員数が３名又は３の倍数ではない場合、３分の１に最も近い数の取締役が、退任するものとするが、当該取締役が３年の任期を満了しているものとする。退任する取締役は、さらに３年間の再任を受ける資格を有する。疑義を避けるために付言すると、いずれの取締役も、その選任後３年以内に退任し、再任を受けることができないものとする。
	87 各年において退任する取締役は、それぞれの最後の選任以降在任期間が最も長い者とするが、同日に取締役となった者においては、退任する取締役は、（当事者間で別段の合意がある場合を除き）くじにより決定する。
	88 取締役が退任する会合において、当社は欠員を補充する者を選任することができるが、かかる欠員の選任が行われない場合、退任する取締役は、自ら再任を申し出て、かつ、シンガポール会社法に基づき取締役として不適格とみなされていない場合には、再任されたものとみなされる。ただし、当該会合において欠員を補充しない旨が明示的に決議される、又は当該取締役の再任の決議が当該会合に上程され、否決される場合はこの限りではない。
	89
	(A) 本定款の規定に従い、取締役は、随時及びいつでも、一時的欠員の補充又は取締役の増員のために、取締役を任命する権限を有するものとする。そのように任命された取締役は、翌年次株主総会の終了時に退任するものとする。
	(B) 前述のとおり退任する取締役は、年次株主総会において再任を受ける資格を有するものとする。

	90 株主総会において当社は、本定款の規定に従い、取締役を（本定款の定め又は当社と当該取締役との間の合意にかかわらず）その任期が満了する前に随時解任し、解任された取締役に代わる者を任命することができ、また取締役の員数を変更することができる。当社の取締役はすべて自然人とし、取締役の員数は１名以上であり、当該取締役は、原則、シンガポールの居住者でなければならない。株主総会により別途決定されるまでは、員数の上限は定めないものとする。
	91 取締役の報酬は、随時、当社の株主総会により決定される。取締役は、取締役会議若しくは取締役の委員会又は当社の株主総会への出席及びその帰還に関連して負担する当該費用を含む職務の遂行において合理的に負担する当該出張宿泊先及びその他費用の支払いも受けるものとする。他の取締役との取決めにより、取締役が自らの取締役としての通常の職務以外の特別な職務又は役務を履行する場合、取決めをした取締役は、職務又は役務を履行した取締役に対して、通常の報酬に加えて特別報酬を支払うことができる。当該特別報酬は、給与、歩合...
	92 当社の取締役は、当社が推進する、又は当社が株主その他として利害関係を有するいかなる会社の取締役若しくは役員である、又はそのような取締役若しくは役員になることができ、当該取締役は、当社が別途指示する場合を除き、当該会社の取締役、役員として、又は持分から受受領した報酬又はその他利益について当社に対して報告義務を負わないものとする。
	93 取締役は、いつでも辞任を希望する旨を当社に書面により通知することができ、当該辞任は、当社が当該通知を受領した時点で効力を生じるものとする。
	94 取締役は、資格を得るために当社株式の保有を求められないものとする。
	95 取締役に以下のいずれかが生じた場合には、当該取締役については欠員となるものとする。
	(a) シンガポール会社法により取締役ではなくなった場合
	(b) 破産する、又は一般的に債権者と取決め若しくは和解を行った場合
	(c) シンガポール会社法に基づく命令を理由として、取締役となることが禁止された場合
	(d) 第148条、第149条、第154条又は第155条により取締役となる資格を喪失した場合
	(e) 精神障害者、又はその身体若しくは財産が精神障害に関する法律に基づき何らかの取り扱いを受ける可能性のある者になった場合
	(f) 第145条に従い、当社に対する書面の通知により辞任した場合
	(g) 取締役の許可を受けることなく、６か月を超えて取締役会を欠席した場合
	(h) 株主総会において当社の同意を得ることなく、最高経営責任者又は支配人の役職を除き、当社におけるその他の有償の役職を引き受けた場合、又は
	(i) 当社との契約又は提案されている契約に直接的又は間接的な利害関係を有しており、シンガポール会社法において要求されている方法によりその利害関係を申告しなかった場合。

	96 当社の事業は、取締役により又は取締役の指示に基づいて、経営されるものとする。取締役は、シンガポール会社法又は本定款により、当社が株主総会において行使することを求められる権限を除き、当社のすべての権限を行使することができる。
	97 取締役は、当社の目的のために随時借入又は資金調達を行ったり、適切と考える金額の支払いを確保したりすることができ、また、その時点で払込請求のない資本を含む、当社の財産又は資産の全部若しくは一部に抵当権又は担保を設定する、債券（額面、割引又は割増）を発行する、又はその他適切と考える方法により、かかる金額の返済又は支払いを確保することができる。
	98 直接又は間接を問わず、当社との取引若しくは提案された取引に利害関係を有する、又は又は取締役としての職務若しくは利害の相反を生じさせる可能性のある役職若しくは財産を所有する取締役は、シンガポール会社法の規定に従い自らの利害関係の性質を明らかにするものとする。本規則の次項に別途規定するものを除き、取締役は、いかなる取引又は自らが利害関係を有する取引に関して投票を行わないものとする（行使した場合、当該取締役の投票は考慮されないものとする。）。ただし、かかる制限は以下に適用されないものとする。
	99 取締役は、自身の利害にかかわらず、当該取締役又はその他の取締役が当社の業務執行役、又はその他の有償の役職若しくは地位への任命を受ける会合、取締役が当社の権利（議決権の行使又はその他の方法によるかと問わない）を行使して、取締役を他社の有償の役職又は地位に任命する又は当該任命に同意する決議を行う会合、又は当該任命の条件が検討される会合において、自身の任命又はその条件の取決め以外の事項について議決権を行使することができる。
	100 当社は、株主総会において、一般的に又は特定の契約、取決め若しくは取引に関して、本定款の規定をいつでも停止し又は緩和することができ、また、本定款に違反して実行された特定の契約、取決め又は取引は、当社の通常決議により追認することができる。
	101 取締役は、シンガポール国外で使用される正式な社印及び支店の登録に関する、当社のすべての権限を行使することができる。
	102 取締役は、委任状により、取締役が直接又は間接的に指名した法人、企業、個人又は団体を、自らが適当と考える条件に従って、適当と考える期間にわたり、適切と考える目的のために、適切と考える権能、権限及び裁量（本定款に基いて取締役に付与され、又は取締役が行使することができる範囲を超えないものとする。）を有する当社の代理人に指名することができるものとする。当該委任状には、当該代理人と取引する者の保護及び便宜に関する、取締役が適当と考える規定を設けることができるものとし、また、当該代理人が自身に帰属する...
	103 すべての小切手、約束手形、手形、為替手形及びその他の有価証券、並びに当社に対して支払われる金銭のすべての領収書は、２名の取締役により又は取締役が随時決定するその他の方法により、署名、振出、承諾、裏書き又はその他の方法による作成（のいずれか該当すること）が行われるものとする。
	104 取締役は、以下の事項に関する議事録を作成させるものとする。
	(a) 当社の業務運営に従事する役員のすべての任命
	(b) 当社の会合及び取締役会のすべてに出席した取締役の氏名、及び
	(c) 当社の会合及び取締役会のすべての議事。

	105 取締役は、議事の進行のために会合することができ、休会及びその他適切とみなす方法で会議を規制することができ、議事の進行に必要な定足数を決定することができる。別段の決定がない限り、２名（最高経営責任者又は議長を含む。）をもって定足数とする。会議において生じる議題は、過半数の投票により決定されるものとする。賛否同数の場合、議長は、第２票又は決定票を有するものとする。
	106 取締役は、いつでも取締役会を招集でき、会社秘書役は、取締役の要求があれば、取締役会を招集するものとする。
	107 本定款に従うことを条件として、取締役会で生じる議題は、過半数の投票により決定されるものとし、取締役の過半数による決定は、全ての目的において取締役の決定とみなされるものとする。賛否同数の場合、議長が第２票すなわち決定票を有するものとする。
	108 取締役は、自らが利害関係を有する当社との間の契約若しくは提案されている契約又はそれらから生じる事項に関して投票しないものとし、投票した場合、当該取締役の投票は、投票数に数えないものとする。
	109 他の取締役の承認を得た取締役は、当社の株主であるか否かを問わず、いずれかの者を自己が適切と考える期間中、自己に代わる代理又は代替の取締役として任命することができる。任命された者は、代理又は代替の取締役として在任中、取締役会の会議の通知を受け、出席して投票し、任命者に代わってその全ての権限を行使することができるものとする。代理又は代替の取締役は、株式保有条件を満たす必要はなく、任命者が取締役としての職務を辞任するか又は被任命者を取締役の職務から解任した場合には、事実上、取締役の職務を辞任する...
	110 取締役が別段の決定をしない限り、取締役会決議に必要な定足数は、取締役２名（最高経営責任者又は議長を含む。）とする。
	111 取締役会に欠員が生じた場合でも、在任中の取締役は活動することができるが、取締役の必要定足数として当社の本定款に基づき定められた員数を下回る場合及びその間は、在任中の取締役は、当該員数まで取締役を増加する目的又は当社の株主総会を招集する目的で活動することができるが、それ以外の目的では活動することができない。
	112 取締役は、議長を選任しその在任期間を決定する事ができるが、議長が選任されない場合又はいずれかの会議において議長が会議開催の定刻から10分以内に出席しない場合には、出席している取締役がその中から当該会議の議長となる者を選任することができる。
	113 取締役は、取締役会の構成員から構成される委員会に対して、取締役会が適切と考える権限を委任する事ができる。そのように設立された委員会は、委任された権限の行使において、取締役会により課される規則に従うものとする。
	114 委員会は、その会議の議長を選任することができるが、議長が選任されない場合、又はいずれかの会議において議長が会議開催の定刻から10分以内に出席しない場合、出席している委員はその中から１名を当該会議の議長に選任することができる。
	115 委員会は、適切とみなす方法で、会合及び休会することができる。会議において生じる議題は、出席している委員の過半数の投票により決定されるものとし、賛否同数の場合、議長が第２票又は決定票を有するものとする。
	116 取締役会、取締役会委員会又は取締役として行為する者が行った全ての善意による行為は、当該取締役又は取締役として行為する者の任命において何らかの瑕疵があったこと、又は当該取締役又はそのうちのいずれかが不適格であることが後に発覚した場合でも、同人が適法に任命され、取締役としての資格を与えられていた場合と同様に有効であるものとする。
	117 (A)取締役会の通知を受領することができる取締役の過半数が署名した書面による決議は、正当に招集され、開催された取締役会で可決されたものと同様に正当かつ有効であるものとする。「書面」及び「署名」という表現には、当該取締役によるファクシミリ送信又はその他の形式の電子通信による承認が含まれる。取締役が送付した書面による当該決議の確認の通知書は、本規則の適用上、書面による当該決議への署名とみなすものとする。当該決議は、１名以上の取締役がそれぞれ署名した同様の形式の複数の文書で構成することができる。
	118 取締役又は取締役会委員会の委員は、電話又はその他の音声通信装置により取締役会又は委員会に参加することができ、かかる方法により会議に参加する全ての者は、あらゆる目的において、当該会議に直接出席しているものとみなされる。
	119 取締役、会社秘書役、又はその目的のために取締役が任命した者は、当社の設立及び当社又は取締役が可決した決議に影響を及ぼす書類及び当社の事業に関する帳簿、記録、書類及び計算書を認証する権限、及びこれらの写し又は抜粋を真正な写し又は抜粋として認証する権限を有するものとする。帳簿、記録、書類又は計算書が本事務所以外の場所にある場合、それらを保管する当社の現地マネージャー及びその他の役員は、上記に従って取締役が指名した者とみなされるものとする。
	120 本規則の前項の規定に従って認証された取締役の決議の写し又は取締役会議事録の抜粋とされる書類は、当該決議が正当に可決されたこと、又は場合により、当該抜粋が正当に開催された取締役会の真正かつ正確な記録であることの、当該写し又は抜粋を信用して当社と取引する全ての者に有益な最終的な証拠となるものとする。
	121 取締役は、適当とみなす期間及び条件で、１名以上の取締役を最高経営責任者に随時任命することができ、特定の場合に締結される取決めの条件に従い、当該任命を取消すことができる。任命された取締役は、最高経営責任者としての在任期間中、交代による退任の対象にはならず、又は取締役の交代による退任の決定に際して考慮されないものとするが、当該取締役の任命は、何らかの理由により取締役でなくなった場合、自動的に終了するものとする。
	122 最高経営責任者は、特定の場合に締結される取決めの条件に従い、取締役が定める、給与、手数料若しくは利益への参加により、又は一部をいずれかの方法、そして一部をその他の方法とするやり方により、当該報酬を受け取るものとする。
	123 取締役は、最高経営責任者に対し、取締役が適切とみなす条件及び制限に基づき、取締役の権限に付随させ又はこれを除外する形で、取締役が行使可能な権限を委任及び授与することができ、当該権限の全部又は一部を、随時取消、撤回、変更又は改変することができる。
	124 取締役は、取締役補として随時任意の者を任命することができ、随時当該任命を取消すことができる。取締役は、当該任命者の権限、職務及び報酬を確定、決定及び変更できるが、当該任命者は、任命の適格性を満たすために株式を所有することが義務付けられておらず、招待及び取締役が同意する場合を除き、取締役会議に出席し、議決権を行使する権利も有しない。
	125 会社秘書役は、シンガポール会社法に従い、取締役が適当と考える規約、報酬及び条件で任命するものとし、そのように任命された会社秘書役は、取締役が解任することができる。適当と認められる場合には、２名以上の者を共同会社秘書役に任命することができる。取締役は、１名以上の会社秘書役補佐を適切と考える条件で随時任命することもできる。
	126 取締役は、社印の安全な保管に備えるものとする。社印は、取締役又は取締役が授権した取締役会委員会の権限によってのみ使用されるものとし、社印が押捺される全ての証書は、取締役により自筆又はファックスで署名されるものとし、会社秘書役若しくは２人目の取締役、又はその目的のために取締役により任命されたその他の者により副署されるものとする。但し、当社の株式、社債又はその他の証券に関する証明書については、取締役が決議により、当該署名又はそのいずれかを省略し又は取締役の承認する機械的又は電子的署名の方式若し...
	127 当社は、外国で使用するための公印の所持に関して、シンガポール会社法により与えられた権限を行使することができ、当該権限は、取締役に付与されるものとする。当社は、シンガポール会社法第124条にいう社印の複製を保有することに関して、同法によって付与される権限を行使することができる。複製とは、「複製印」という文言を表面に付加した社印の複製である。
	128 取締役は、適切な会計記録及びその他の記録を保管せしめるものとし、シンガポール会社法によって要求される財務諸表及びその他の書類の写しを配布するものとし、当社の会計記録及びその他の記録又はそのいずれかを取締役でない株主の閲覧に供すべきか否か、どのような範囲、何時及び場所で、どのような条件又は規則に基づいて閲覧に供すべきかを随時決定するものとし、（取締役でない）株主は、法令によって認められる場合又は株主総会において取締役又は当社によって承認される場合を除き、当社の会計帳簿又は書類を閲覧する権利を...
	129 シンガポール会社法の規定に従い、取締役は、必要な財務諸表、貸借対照表、報告書、計算書及びその他の書類を作成させ、株主総会において当社に提出させるものとする。当社の会計年度の終了と年次株主総会の日付との間隔は、６カ月（又は、シンガポール会社法、証券取引所又は当社に関して適用されるその他の法令により認められるその他の期間）を超えないものとする。
	130 適正に監査され、財務諸表に関する監査報告書の写しを添付して株主総会に提出される財務諸表、及び、必要な場合、財政状態計算書（法令により添付が義務付けられているものを含む。）の写しが、総会日の14日前までに、当社の各株主、及びシンガポール会社法又は本定款の規定に基づき当社から総会の通知を受領する権利を有するその他の者に送付されるものとする。但し、常に以下を条件とする。
	(a) 上記の文書は、証券取引所の上場規則に従い、当社から総会の通知を受領する権利を有する全ての者が同意した場合には、総会日の14日前以降に送付することができる。
	(b) 本規則第130条は、当該書類の写しを複数の共同所有者又は当社がその宛先を知らない者に送付することを要求しないが、当該書類の写しが送付されていない株主は、本事務所での申請により、無償で写しを受領する権利を有する。

	131 当社は、株主総会において配当を宣言することができる。但し、当該配当は取締役会により提案される金額を超えてはならない。
	132 取締役は、当社の利益によって正当であると取締役が認める中間配当を、随時、株主に支払うことができる。
	133 利益以外の配当は行わず、また、当社に対して利息は発生しないものとする。
	134 取締役は、配当を推奨する前に、当社の利益から、取締役の裁量により、当社の利益が適切に充当されるあらゆる目的に充当されると考えられる金額を留保することができ、かかる充当がなされるまでは、同様の裁量により、取締役が適宜適切と考える当社の事業に充てられる、又は投資（当社株式を除く。）に投じることができる。取締役はまた、分割しないことが賢明であると考える利益を留保することなく、これを繰り越すことができる。
	135 配当に関する特別権利が付随する株式の取得権利を有する者の権利（もしあれば。）に従うことを条件として、全ての配当は、当該配当が支払われる株式について支払われた又は貸記された金額に応じて宣言され、支払われるものとするが、払込請求の前に株式について支払われた又は貸記された金額は、本規則の適用上、当該株式について支払われたものとして取り扱われないものとする。全ての配当は、支払対象期間のいずれか一部の期間、当該株式に払込済である金額又は払い込まれた金額として貸記された金額に比例して配分され支払われる...
	136 取締役は、株主に支払われる配当金から、当社の株式に関する払込その他の理由により、その者が現在当社に支払うべき金銭がある場合には、その全額を控除することができる。
	137 書面（捺印の有無を問わない。）による株式配当の全部又は一部の放棄は、当該書面が株主（又は当該株式の保有者の死亡又は破産により当該株式を受ける権利を有する者）により署名され、当社に交付された場合、かつ当社がそれを受理し又はそれ基づいて行動した場合には、その範囲においてのみ有効となるものとする。
	138 取締役が未請求の配当又は株式について支払われるべきその他の金員を別の勘定に支払うことをもって、当社をその受託者とするものではない。最初の支払日から１年が経過した後に請求されていない株式について支払われるべき配当及びその他の金員は、取締役が当社のために投資又はその他の方法で利用することができるものとし、最初の支払日から６年が経過した後に請求されていない配当又はその他の金員は失権され、当社に返還されるものとするが、取締役は、その後いつでも、自らの絶対的な裁量で、当該失権を無効とし、失権以前に権...
	139 配当又は賞与を宣言する株主総会においては、普通決議による取締役の勧告に基づき、特定の資産及び特に当社又は他の会社の払込済株式、社債又は社債券の分配、又はそのいずれか一つ以上の方法による当該配当又は賞与の全部又は一部の支払いを命ずることができ、取締役は、当該決議を実行するものとする。また、かかる分配に関して問題が生じた場合、取締役会は、適切と判断する方法でかかる問題を解決し、かかる特定の資産若しくはその一部の分配のための価額を決定し、決定した価額をもとに全ての当事者の権利を調整するために株主...
	140 株式に関して現金で支払われるべき全ての配当、利息、その他の金員は、株主名簿に記載されている保有者の登録住所、又は共同保有者の場合は、株主名簿に最初に記載されている共同保有者のうち１名の株主名簿に記載の登録住所、又は保有者若しくは共同保有者が書面により指示するその者の住所に宛てて、郵送で送付される小切手又は金銭支払証券により支払うことができる。当該小切手又は金銭支払証券は、保有者若しくは共同保有者又は保有者の死亡又は破産により当該株式に対する権利を有する者が指図する者に対して、当該小切手又は...
	141 当社は、株主総会において、取締役の勧告に基づき、以下の事項が望ましいと決議することができる。(a)株主間で当社に対価を支払わない賞与株式を発行すること、及び／又は(b)その時々に当社の準備金勘定若しくは損益勘定に貸記された金額又はその他分配に利用可能な額の一部を資本化し、それに従いその額は、配当として分配された場合に権利を得られたであろう株主の間で同様の割合で分配されるものとするが、当該金額は、現金による支払いではなく、各株主が保有する株式のその時点の未払金額の支払いに充当されるか、若しく...
	142 前述の決議が可決された場合はいつでも、取締役は、当該決議によって資本化されることが決議された未分割利益の全ての充当及び適用、並びに、もしあれば、全額払込済株式又は社債の全ての割当及び発行を行うものとし、一般的にこれらを実施するために必要な全ての行為及び事項を行うものとする。取締役は、端株の発行又は株式若しくは社債が端数で分配可能となった場合に取締役が適していると考える方法による現金その他の支払いにより当該分配を行う完全な権限、並びに当該資本化により株主に権利を与えられる追加の株式又は社債の...
	143 シンガポール会社法の規定に従い、監査役として行為する者がなす全ての行為は、当該監査役の任命に何らかの瑕疵があったこと、又は当該監査役が任命の時点で任命を受ける資格がなかったこと若しくは以後資格を喪失したことにかかわらず、当社と誠実に取引する全ての者に関して有効であるものとする。
	144 監査役は、株主総会に出席し、株主総会に関する全ての通知及び株主が受領する権利を有する株主総会に関するその他の連絡を受ける権利、及び監査役に関する株主総会の議事のいずれかの部分について株主総会で意見を述べる権利を有するものとする。
	145 当社は、株主に対して、直接、又は登録住所宛に通知を郵送することにより、若しくは（シンガポールにおける登録住所を有していない場合）当該株主が通知を目的として当社に提供するシンガポール内の住所（もしあれば）に通知を郵送することにより、通知を行うことができる。通知が郵便により送付される場合、当該通知は、適切に宛先を指定し、料金を前払いし、当該通知を含む書簡を投函することにより送達されたものとみなされ、株主総会の通知の場合はその投函日の翌日に、その他の場合は通常の郵便業務において当該書簡が配達され...
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