MEMTECH
MEMTECH INTERNATIONAL LTD.

(Incomorated in the Republic ol Singapore}
Campany Registration No. 2003120327

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that tha Annual General Mesting of 1he Company will be held ai M Hoted Singapore. Anson 2, Lovel 2, 81 Anson
Rcad, Singapore 078908 on Thursday, 28 April 2016 at 9.30 a.m. to transact the following business:-
As Ordinary Business
1 To receive and adapt 1he Dirsciors’ Statement and Audiled Financial Statemants {or the financial year endad 31 December 2015 and the
Auditors’ Report thereon, {Rescluticn 1]
2 To declare a first and final tax exempt dividend of 3.3 Singapare cenis per share for the financial year ended 31 December 2015.
[Resoluticn 2§
3 Toapprove the payment ol $8180.000 as Direciors' fees for the financial year endsd 31 December 2015, [Year 2014: 58180.000)
. [Resolution 3}
4 (af  Toreolsal Mr Chuang T7e Mon who is retiring in accordanaa with Articla £8 of the Company's Conglitulion, as Director of the

Company, [Resolution 4{a))
{b) To re-elect Mr Gu Cheng Hua wha is retiring in accordance with Adicle 82 of the Companys Constitution. as Director of the
Company. [Resolution 4(a}]
&} Tore-elact Mr Teng Cheong Kewes who is reting in accordanca with Articla 88 of the Company's Constitution, as Diractor of the
Company. [Resolution 4(k3]

[See Explanatory Note {jj]
{0} To re-glect Mr Chuang Wan Fu who is relifing in accordance with Article 89 of the Company's Constitulion, as Direclor of lhe
Company. [Resalution 4(c)]
5  Torc-appoint Cinst & Young LLP as Auditors and to authonise the Directors 1o fix theit iermuneration, [Roselution 5]

As Special Business
6  Toconsider and, il thought 14, lo pass the lollowing as Crdinary Resolutions, with or without medilications:-
{al  That the Dircctors be and aie heicby autheriscd, pursuant ta Seclion 161 of the Companics Act, Gap. 50, toi-

{ lssue shares whetlwr by way of fights, bonus o othensise (neluding shares as may be Issued pussuant 1o any Instiument {as
dafined belew) mada or granted by the Direclors whils this Resolution is In force notwilhstanding that thg authority confened
by this Besclution may have ceased to te in forca at tha time of issue of such shares), and

(i make or grant offts, agroements o options (collcetively, “Instruments®) thal might or would reguire shares to be issued,
ineluding but not limited to he creation and issue of warrants, debentures or other instiuments convertile into shares,

al any tima and upon such terms and conditions and for such purposes and o such persons as tha Dirgctors may in their

absckite discretion deem it provided that the aggogate number of shares issued pursuanl to such autheorily fincluding shares

igsued pursuant lo any Instument bul excluding shares which may be issued pursuant (o any adjustments ("Adjustiments”)
effpcted under any relevant Instrument, which Adjustment shall be made in compliance willy the provisions of Singapora Exchanga

Securitics Trading Limited (*SGX-8T7) Listing Marual (or the time being in force (unlcss such compliance has been waved by

the SGX-8T and the Constitution o1 the time being of the Company). shall not exceed 5035 of the total number of issued shates

taxcluding troasury sharas) in the capilal of the Company at the time of tha passing of his resclution, and provided Lhat the
aggregate number of such shares 1o be Issued other lhan on a pro rala basis in pursuance to such autherity fincluding shates
issued pursuant to any Instrument but excluding shares which may be issued pursuant 10 any Adjustiment offected under any
telovant Instrumant) to the existing shareholdars shall not axcend 20% of 1ha total number of issued shares laxcluding freasury
shates) in the caplal of the Company and, unless revoked or vaned by the Company in yeneral meeting, such authority shall
continug in force until the conclusion of tha nexd Annual General Meeting of Lhe Company ar tha date by which the next Annual

General Meeling of the Company is requirod by law to ba held, whichever is (he earlier,

[Sec Explanatory Nate (i)] [Resclutien &{a)]

ty  Henewal ol Shares Purchase Mandale

That pursuant to Sections 76C and 76E of Ihe Companies Act, Cap. 50 and the Constilution ol the Company, the Diiectors of the

Company be and ara hereby authorised to make purchasas of shares from time 10 time {whether by way of oll-market purchases

an an aqual access scheme or market purchases) of up 1o ten per cent (10%4) of the number of issucd ordinary shares in the

capital of the Company {ascaitaingd as at the date of the passing of this resolution, but excluding any shares held as treasury
shares) at Iha price of up 1o Tl not excneding the Maximum Price {as defined in the Appendices atiachad), in accordancs with 1he

Guldelines on Shares Purchases sel out In the Appendices and this mandate shall, unless revoked or varied by the Company in 2

general mealing, contihue In lorce unlil the dala that the naxl Annual General Meating of the Company Is held or is requiied by law

to be held, whichever is the carlior.

[Sce Explanatery Note (i} [Resolution 6{b)]

/ To ransact such other business as can be ttansacted at the Annual Gueneral Meeting ol the Company, [Resolution 7]

Ry Orcler of 1he Board

Teo Chin Kee

Corpany Secrelary

Singapore

12 Apnil 2016

Motice of Books Closure Date

Notice is hereby given thal the Transfer Book and Register of Mambers of tha Company will be closed on 7 May 2016 lor the purpose of

delermining membeis” entitlements to the first and final tax exempt dividend |0 be approved by members at the Company's Annual General

Mecting to ba beld on 28 April 2016.

Duly compleled transiors recoived by the Company's Share Registrar, M & C Services Private Limiled, al 112 Rebinson Road #056-01,

Singapore 0GBO0Z, up to 5.00 p.m. on G May 2016 will be regslered before entitioments 1o 1he dividond are delenmined,

Mernbers whase Securities Accounts with the Cenlral Depesilory {Plel Limited are credited wilh shares al 5.00 p.m. on 6 May 2016 will be

ontithed 10 1he dividand,

The dividend, it approved al 1he Annual Genoral Mesting, will be paid on 18 May 2016.

Explanatery Notes:

) Mr Tong Cheang Kwee, it elecled, will remain as (he Chairman of the Nominating Committes, a moembar of Audit Committee and tha
Remuneation Commitle: and will be considered as a0 ndepentdent dieclor,

{il Reschution &g} is to aulhorize the Ditectors of the Company 1o allel and Issue shares and instruments up lo 50% of the Company's total
numbor of issued shares {excluding raasiny shares) with an aggregate sub-limit of 20% of the Iofal mimber of issuad shares {excluting
treasury shares) in the capital ol the Cormpany for any allolments and issues of sharos and Instruments not made on a pro rata basis lo
sharcholders of the Comparny,

(i) Resolution Bib) if passed. will ranew the Shares Purchase Mandale and will aulthorisa the Direclors Lo purchase or otherwisa acquire
sharos an Ihe 1orms and subject 1o 1he conditions of tha rosclution, The rationale lor, the authoiity and limitaticn en, the seurces of funds
16 be used for the purchase or acquisition, including the amaunt of financing it any} and the ilusirative financial impast of the puchase
or acquisition of shares by \he Company pursuant to the Shares Purchase Mandate on the audited consoldated financial accounts of
the Group and tha Company for the financial year ended 31 Decernber 2015, aie sel out in greater delailin the Appendices attachod,

Proxies:
A member who is not a relevant intermediary is nol entitied to appoint maore (han two proxigs 1o attend, speak and vate al the meeting. Where
such member's form of proxy appoinls mare than one prexy, 1he proportion of the shareholding concerned (o be represented by each proxy
shall be specified In the farm of proxy, faiting which Ihe nomination shall be deemed to be alternalive.
A member who s a 1glevant intermediary s entitlied (0 appoinl maore than two proxies (0 allend, speak and vole al Ihe meeling, but each
proxy must be appointad 10 exerclsa the rights attachaed to a ditferent share or shares held by such member. Where such membear's form of
proxy appeinis more Lhan iwo proxics, the number and class of shares in rcdation te which cach proxy has been appainted shall be specificd
in the form of proxy.
“Relzvant intermediary” has the meaning ascribed lo it in Section 181 of the Companies Act. Cap 50. Lo
A proxy need not be a member of the Company.
Tha nslrumant appointing a proxy musl be deposited at the office of 1he Company’s share regisirar at M & G Sanvices Private | imiled,
112 Robinson Raad, #05-01, Singapore 068902 not less than 48 houts belote the time set for the bolding of the Annual General Meeting,
Personal Data Privacy:
By submitting an inslrumant appeinling a proxyfies) and/or representative(s) to altend, speak and vole at the Annual General Meeting (*AGM”)
and/or any adjournmeant thereof, a mamhar of tho Company (if consents 1o tha collection. use and disclosura of tha mamber's personal dala
by the Company (or its agents or senvice providers) for the purpase of Lhe processing, adminstration and analysis by the Company ior its
agents or service providers) of proxies and representatives appoinied for the AGM (ncluding any adjournment thereol) and the preparation
and compilalion of the altendance lists, minutes and ather documents relating to the AGM (including any adjotrnment therecf), and in order
lor the Cotnpany {or ils agenls of service providers) 1o comply with any applicabla faws, 1sting rules, Lake-oves ules, regulations and/or
guidelings {collactively, the “Purposes™, and (it wanants that where the member discloses the personal data of the member's proxylies) and/
or representativels) 1o the Company (or its agents or sovice providars), the mamber has obtained tha prior consent of such proxyfios) and/
or reprasentative(s) for the collection, use and disclosure by the Comparny (or its agents or service providers) of the parsonal data of such
proxy(ies) and/or representative(s) for tha Purposes, and (i) agreas Lhal the member will indamnify Ihe Company in 1espect of any penafiies,
liabilitics, claims, demands, losscs and damages as a result of the member’s breach of warranty,
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SUMMARY SHEET FOR RENEWAL OF SHARES PURCHASE MANDATE

The Singapore Exchange Securities Trading Limited {the “SGX-ST"} assumes no responsibility for the correctness of any of
the statements made, reports contained or cpinions expressed in this Appendix. If you are in doubt as to the action that
you should take, you should consult your stockbroker or other professional adviser immediately.

{A)

(8)

{€)

Shares Purchased In The Previous Twelve Months

The Company had purchased 303,120 ordinary shares of the Company by way of market purchases during the
last 12 months preceding 31 March 2016 (the "Latest Practicable Date”). The purchase price per share for such
purchases of shares was approximately S$0.568' Accordingly, the total consideration paid by the Company for such
purchases of shares was approximately S$177,727.88.

Renewal of The Shares Purchase Mandate

The Ordinary Resolution No. 8(b) if passed at the AGM, will renew the general mandate to authorise the Directors
to purchase shares of up to ten per cent. {10%) of the issued ordinary shares in the capital of the Company (the
“Shares" (excluding any treasury shares) at the price of up to but not exceeding the Maximum Price (as defined in
Section F) and shall, unless revoked or varied by the Company in a general mesting, continue in force until the next
annual general mesting of the Company is held or is required by law to be held, whichever is the earlier (the "Shares
Purchase Mandate”).

Raticnale For The Shares Purchase Mandate

1. Short-term speculation may at times cause the market price of the Company's Shares to be depressed
below the true value of the Company and the Group. The proposed Shares Purchase Mandate will
provide the Directors with the means to restore investors' confidence and to protect existing shareholders’
investments in the Company in a depressed share-price situation through judicious Shares purchases to
enhance the earnings per Share and/or the net asset value per Share. The Shares purchases will enhance
the net asset value per Share if the Shares purchases are made at a price below the net asset value per
Share.

2. The proposed Shares Purchase Mandate will also provide the Company with an expedient and cost-effective
mechanism to facilitate the return of surplus cash reserves to the shareholders, as and when the Directors
are of the view that this would be in the best interests of the Company and shareholders.,

3. The Directors will only make a Shares purchase as and when the circumstances permit and only if the
Directors are of the view that such purchases are in the best interests of the Company and shareholders.
The Directors will decide whether to purchase Shares only after taking into account, ameng other things, the
market conditions at such time, the Company’s financial condition and whether such purchases will cause
the Company to becoms insolvent (i.e. the Company is unable to pay its debts as they become due in
the ordinary course of business, or the value of the Company's assets is less than the value of is liabilities
including contingent liabilities), and whether such purchases represent the most efficient and cost-effective
approach to enhance Share value. Shares purchases will anly be made if the Directors believe that such
purchases are likely to benefit the Company and increase econamic value for shareholders.

4, The Directors will ensure that the Shares purchases will not have any effect on the listing of the Company's
securities including the Shares listed on the SGX-ST. Rule 723 of the Listing Manual of the SGX-3T requires
a listed company to ensure that at least ten per cent. (10%}) of equity securities {excluding treasury shares,
preference shares and convertible equity securities) in a class that is listed is at all times held by the public.
The Directors shall safeguard the interests of public shareholders before undertaking any Shares purchases,

1 The Company completed a share consolidation exercise of & existing ordinary shares into 1 ordinary share on 7 January 2016. The

purchases of shares were carrled out prior to the said share consolidation exercise. Accordingly, 1,515,600 pre-consolidated ordinary
shares were purchased at the purchase price per pre-consofidated share of approximately 530,12,
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Before exercising the Shares Purchase Mandate, the Directors shall at all times take due cognisance of
{a} the then sharehclding spread of the Company in respect of the number of Shares held by substantial
shareholders and by non-substantial shareholders and {o) the volume of trading on the SGX-ST in respect of
the Shares immediately before the exercise of any Shares purchase.

As at the Latest Practicable Date, 61,165,338 Shares {43.42%) of a total of 140,880,878 Shares issued
by the Company (excluding treasury shares) are held by 1692 public shareholders. The Company is of the
view that there is a sufficient number of Shares in issue held by public shareholders which would permit the
Company to undertake Shares purchases of up to ten per cent. (10%) of its issued ordinary share capital
{excluding treasury shares) without affecting the listing status of the Shares on the SGX-ST. The Company
will ensure that the Shares purchases will not cause market illiquidity or affect orderly trade.

(D) Financial Impact Of The Proposed Shares Purchases

1.

The purchased Shares shall be cancelled immediately on purchase or acquisition unless held in treasury in
accordance with Secticn 76H of the Companies Act (Chapter 50) of Singapore (the "Act”). Section 76H of
the Act allows purchased Shares to be:

(i held by the Company; or

(ii) dealt with, at any time, in accordance with Section 76K of the Act, as treasury shares,

Section 78K of the Act allows the Company 1o:

()} sell the Shares (or any of them) for cash;

(ity transfer the Shares {or any of them) for the purpeses of or pursuant to any share scheme, whether for
employees, directors or other persons;

(i) transfer the Shares (cr any of them) as consideration for the acquisition of shares in or assets of
another company or assets of a person; or '

{iv} cancel the Shares (or any of them).

v) sell, transfer or otherwise use the treasury shares for such other purposes as may be prescribed by
the Minister for Finance.

The aggregate number of Shares held as treasury shares shall not at any time exceed ten per cent. (10%) of
the total number of Shares at that time. Any Shares in excess of this fimit shall be disposed of or cancelled in
acccrdance with Section 76K of the Act within six (6) months.

Any Shares purchase will:

)] reduce the amount of the Gompany's share capital where the Shares were purchased or acquired out
of the capital of the Company;

(ii) raduce the amount of the Company’s profits whare the Shares were purchased or acquired out of the
profits of the Company; or

(iiiy reduce the amount of the Company's share capital and profits proportionatety where the Shares were
purchased or acquired out of both the capital and the profits of the Company,

by the total amount of the purchase price paid by the Company for the Shares cancelled.
The Company cannct exercise any right in respect of treasury shares. In particular, the Company cannot

exarcise any right to attend or vote at meetings and for the purposes of the Act, the Company shall be
treated as having no right to vote and the treasury shares will be treated as having no voting rights.
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2. The financial effects on the Company and the Group arising from the proposed purchases of the Company's
Shares which may be made pursuant to the proposed Shares Purchase Mandate will depend on, inter zlia,
the aggregate number of Shares purchased and the consideration paid at the relevant time.

3. Based on the existing issued and paid-up share capital of the Company (excluding treasury shares) as at
the Latest Practicable Date of 140,880,878 Shares, the proposed purchasses by the Company of up to a
maximurm of ten per cent. (10%) of its issued share capital {excluding treasury shares} under the Shares
Purchase Mandate will result in the purchase of 14,088,087 Shares. As at the Latest Practicable Date, the
Company has 3,119,120 treasury shares

4, An illustration of the impact of Shares purchases by the Company pursuant to the Shares Purchase Mandate
on the Group's and the Gompany's financial position is set out below based on the following assumptions:

(&) audited accounts of the Group and the Company as at 31 December 2015;

()] in full exercise of the Shares Purchase Mandate, 14,088,087 Shares were purchased by cash only;

(€ the Maximum Price (as defined in Section F) for the market and off-market purchases is $0.6741
respectively, which is five 5 per cent. (5%) above the average closing prices of the Shares over the
last five market days preceding the Latest Practicable Date on which transactions in the Shares were
recorded on the SGX-ST,

(d) the maximum amount of funds required for the Shares purchases in the aggregate is US$6,713,877;
and

(e) an exchange rate of US$T to S$1.4145?

Market Purchases and Off-Market Purchases {as the case may be} and held as treasury shares ar cancelled
(as the case may be)

Group Group Company Company
before Shares after Shares before Shares after Shares
purchase purchase purchase purchase

(US$'000) (US$'000) (US$'000) (US$'000)
As at 31 December 2015

Shareholders' funds 112,334 105,620 87,490 80,776
Net assets valug 112,334 105,620 87,490 80,776
Current assets 108,969 102,255 14,935 8,221
Current liabilities 34,473 34,473 6,541 6,541
Cash and cash equivalents 26,767 20,053 3,562 -3,152
Number of shares (‘000) (excluding

treasury shares) 140,881 126,793 140,881 126,793

Financial Ratios
Net assets valug per Share

(LUS cents} 79.7 83.3 62.1 63.7
Earnings per Share

{US cents} 5.8 6.4 -0.3% -0.3%
Gearing (%) 2% 2.1% 2.5% 2.8%
Current ratio 3.2 3 2.3 1.3
Note:

(1) Any discrepancies in this table between the listed amounts and the totals thereof are due to.rounding.

2 Any discrepancies in this Appendix between the listed amounts and the equivalent foreign exchange amounis thereof are due to
rounding.
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)

Shareholders should note that the financial effects set out above are based on the audited financlal accounts of the
Group and the Company for the financial year ended 31 December 2015 and are for illustration only. The results of
the Group and the Company for the financial vear ended 31 December 2015 may not be representative of future
performance,

The Company intends to use its internal sources of funds to finance its purchases of the Shares. The Company
does not intend to obtain or incur any borrowings to finance its purchases of the Shares. The Directars do not
propose to exercise the Shares Purchase Mandate in a mannar and to such extent that the working capital
requirements of the Group would be materially affected.

The Company will take into account both financial and non-financial factors, among other things, the market
conditions at such time, the Company's financial condition, the performance of the Shares and whether such
Shares purchases would represent the most efficient and cost-effective approach to enhance the Share value.
Shares purchases will only be made Iif the Board believes that such purchases are likely to benefit the Company
and increase economic value for shareholders. No purchase of Shares will be made in circumstances which the
Directors believe or have reason to believe will have or may have a material adverse effect on the liquidity and the
capital of the Company.

Consequences of Shares Purchases Under The Singapore Code on Take-overs and Mergers

1. In accordance with The Singapore Code ¢n Take-overs and Mergers (the “Take-over Code"), a person will be
required to make a general offer for a public company if:

(a) he acquires 30 per cent. (30%) or more of the voting rights of the company; or

(b) he, together with persons acting in concert with him, already holds between 30 per cent. (3C0%) and
50 per cent. {50%) of the voting rights of the company, and he, or any person acting in concert with
him, increases his voting rights in the company by more than one per cent. (1%) in any six-menth
period,

2. As at the Latest Practicable Date and befecre the proposed Shares Purchase Mandate, the substantial
shareholders’ and Directors’ interests are as follows:

Direct Interest Deemed Interest Total Interest
Number of Number of Number of

Directors Shares % Shares %o Shares %

Chuang Wen Fuf 5,542,800 3.93 - - 5,542,800 3.83
Gu Cheng Hua 1,445,800 1.03 - - 1,445,800 1.03
Yap Chin Kuan 400,000 0.28 592,000 & 0.42 992,000 0.70
Teow Joo Hwa 70,000 0.05 278,840 0.20 348,940 0.25
Chua Keng Hiang 1,200,000 (.85 - - 1,200,000 0.85
Teo Kiang Kok - - - - - -
Teng Cheong Kwee 20,000 .01 - - 20,000 0.01
Chuang Tze Mont™ 3,983,200 2.83 - - 3,883,200 2,83

Holders of 5% or more

Keytech Investment
Pte Ltd® 61,678,400 43.78 -

Others
Chuang Tze Dey" 4,504,400 3.20 -

61,678,400 43.78

4,504,400 3.20
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Notes:

(1) Mr. Chuang Wen Fu is the father of Mr. Chuang Tze Mon and Ms, Chuang Tze Dey.

(2)  Mr Yap Chin Kuan has a deemed interest in 592,000 shares which is being held direcily by his spouse,

{3 Mr. Teow Joo Hua has a deemed interest in 278,840 shares which is being held directly by his spouse.

{4y The shares held by Mr. Chua Keng Hiang are registered in the name of a nominee, Raffles Nominees Pte. Lid..

) Keytech Investment Pte Ltd ("Keytech"} is an investment holding company incorporated in the Republic of
Singapore as & imited liability company on 25 February 2004. lts shareholders are J.3.A. Limited ("JSA”), a company
incorporated in Hong Kong ( 3,7 %} and 23 individuals including the Company’s Executive Directors, Messrs Chuang Wen
Fu {29.7 %), Gu Cheng Hua { 5.4 %), Yap Chin Kuan { 10.7 %) and Teow Joo Hwa ( 12.1 %) and the Company's Executive
Officers , Heng Ngee Beoon ( 5.5 %), Wang Jian ( 5.40 %) , Bai Yi Song { 0.5 %} and Kch Kok Boon (0.2%). JSA is owned
by three individuals, none of whom are related o the Company’s Directors or substantial shareholders. Mr. Chuang Tze
Mon, the son of Mr, Chuang Wen Fu has a 16.8% inlerest In Keylech. The directors of Keytech are Messrs Chuang Wen Fu
and Yap Chin Kuan.

{6)  The percentage of issued Shares is calculated based on the number of issued Shares (excluding treasury shares) as at the
Latest Practicable Date.

Keytech, Mr. Chuang Wen Fu, Ms, Chuang Tze Dey and Mr. Chuang Tze Mon are presumed persons acting in
concert under definition 1(b) of the Take-over Code (the “Cencert Parties”).

As at the Latest Practicable Date, the aggregate shareholdings and voting rights of the Concert Parties is above
fifty per cent (50%) at approximately 53.74%. In the event the Company undertakes Shares purchases of up to ten
par cent. (10%) of the issued share capital {excluding treasury shares) of the Company as permitted by the Shares
Purchase Mandate, assuming the total number of the Shares held by the Concert Parties remains unchanged,
the aggregate shareholdings and voting rights of the Concert Parties will remain above fifty per cent (50%) at
approximately 60.0%. Accordingly, no general offer is required to be made by the Concert Parties pursuant to the
Take-Over Code.

Based on the substantial shareholders’ and Direciors’ interests as at the Latest Practicable Date and before the
proposed Shares Furchase Mandate, the Directors are not aware of any other Shareholder who may become
obligated to make a mandatory offer in the event the Company purchases up to ten per cent. (10%; of the issued
Shares of the Company as permitted by the Shares Purchase Mandate.

Miscellaneous

1. Any Shares purchases undertaken by the Company shall be at a price of up to but not exceeding the sum
constituting five per cent. (5%) above the average closing price of the Shares over the period of five (5)
trading days in which transactions in the Shares on the SGX-ST were recorded, in the case of a market
purchase, before the day on which such purchase is made, and, in the case of an off-market purchase,
immediately preceding ihe date of offer by the Company, as the case may be, and deemed to be adjusted
for any corporate action that cccurs after the relevant five (5) day period (the "Maximum Price”),

2. In making Shares purchases, the Company will comply with the requirements of the SGX-3T Listing Manual,
in particular, Rule 886 with respect to notification to the SGX-ST of any Shares purchases. Rule 886 is
reproduced below:

"(1)  Anissuer must notify the Exchange of any share buy-back as follows:

(2 In the case of a market acquisition, by 9.00 am on the market day following the day on which
it purchased shares,

(b} In the case of an off market acquisition under an equal access scheme, by 9.00 am on the
second market day after the close of acceptances of the offer.

(@ Nofification must be in the form of Appendix 8.3.1 {or 8.3.2 for an issuer with a dual listing on ancther
stock exchange).”
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(@)

(H)

M

)

3. Shares purchases will be made in accordance with the "Guidelines on Shares Purchases" as set out in
Appendix 1 of the Company's Circular to Shareholders dated 10 April 2006, an updated® copy of which
is annexed, All information required under the Act and the SGX-ST Listing Manual relating to the Shares
Purchase Mandate is contained in the said Guidelines.

4, The SGX-ST Listing Manual does not expressly prohibit any purchase of shares by a listed company
during any particular tme or times. However, as a listed company would be considered an "insider” in
relation to any proposed purchase or acquisition of its Shares, the Company will undertake not to purchase
or acquire Shares pursuant to the proposed Shargs Purchase Mandate at any time after a price sensitive
development has occurred or has been the subject of a dacision until the price sensitive information has
bsen publicly anncunced, In particular, the Company will not purchase or acquire any Shares during the
pericd of two (2) weeks Immediately preceding the announcement of the Company's resulis for each of the
first three (3) quarters of the financial year, and during the period of one (1) month immediately preceding the
anncuncemeant of the Company's annual results.

Directors’ Responsibility Statement

The Directors of the Company collectively and individually accept full responsibility for the accuracy of the
information given herein and confirm, after making all reasonable enquiries, that to the best of their knowledge
and belief, this Appendix constitutes full and true disclosure of all material facts about the renewal of the proposed
Shares Purchase Mandate, the Company and its subsidiaries, and the Birectors of the Company are not aware of
any facts the omission of which would make any statement in this Appendix misleading. Where information in this
Appendix has been extracted from published or otherwise publicly available sources or obtained from a named
source, the sole responsibility of the Directors of the Company has been to ensure that such information has been
accurately and correctly extracted from those sources and/or reproduced in this Appendix in its proper form and
context.

Directors' Recommendation

The Directors of the Company are of the opinion that the proposed renewal of the proposed Shares Purchase
Mandate is in the best interests of the Company. Accordingly, the Directors of the Company recommend that
sharehclders vote in favour of Ordinary Resolution 6(b).

Taxation

Shareholders who are in doubt as to their respective tax pesitions or any tax implications, or whe may be subject to
tax in a jurisdiction outside Singapore, should consult their own professional tax advisers.

Dccuments For Inspection

Copies of the following documents may be inspected at the Company’s Share Registrar, M & C Services Private
Limited at 112 Robinson Road #05-01, Singapore 068902 during normal business hours up 1o and including the
date ¢f the Annual General Meeting:

(@) the Constitution of the Company; and

() the audited financial statements of the Company for the financial year ended 31 December 2015,

3

Appendix 1 of the Company's Circular to Shareholders dated 10 April 2006 is updated pursuant to, inter alia, amendments made to
the SGX-ST Listing Manual and certain amendments made to the Act since the last version of the Appendix 1.
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GUIDELINES ON SHARES PURCHASES

Shareholders' Approval

(=) Purchases of Shares by the Company must be approved in advance by the shareholders at a general
meeting of the Company, by way of a general mandate.

b) A general mandate authorising the purchase of Shares by the Company representing up to ten per cent.
{10%}) of the Company's issued ordinary share capital (excluding any Shares held as treasury shares) wil
expire on ihe earlier of:

{ the conclusion of the next annual general meeting of the Company;

iy the expiration of the period within which the next annual general meeting of the Company is required
by law to be held; or

{iii} the time when such mandate is revoked or varied by an ordinary resclution of the shareholders of the
Company in general mesting.

© The authority conferred on the Directors by the Shares Purchase Mandate to purchase Shares shall be
renewed at the next annual general mesting of the Company.

(d) When seeking Shareholders’ approval for the renewal of the Shares Purchase Mandate, the Company shall
disclose details pertaining to the purchases of Shares made during the previous 12 months, including the
total number of Shares purchased, the purchase price per Share or the highest and lowest price for such
purchases of Shares, where relevant, and the total consideration paid for such purchases.

Mode Of Purchase

Shares purchases can be effected by the Company in either one of the following two ways or both:

(a) by way of market purchases of Shares, which means a purchase transacted through the SGX-ST's trading
system or on another stock exchange on which the Company's eguity securities are listed; or

(b} by way of off-market acquisitions on an equal access scheme in accordance with Section 76C of the Act.

Funding Of Shares Purchases

{a) In purchasing the Sheres, the Company may only apply funds legally permitted for such purchase in
accordance with the Constitution, and the relevant laws and regulaticns enacted or prescribed by the

relevant compstent authorities in Singapore.

()] Any purchase by the Company may be made out of capital or profits lhat are available for distribution as
dividends, so long as the Company Is solvent (as defined in Section 76F(4) of the Act) .

(c) The Company may not purchase its Shares on the Official List of the SGX-ST for a consideration other than
cash or for settlement otherwise than in accordance with the trading rules of the SGX-ST.

Trading Restrictions

The number of Shares which can be purchased pursuant to the Shares Purchase Mandate is such number of
Shares which represents up to a maximum of ten per cent. (10%) of the issued ordinary shares in the capital of
the Company (excluding treasury shares) ascertained as at the date of the resolution passed by Shareholders
authorising the proposed renewal of the Shares Purchase Mandate.
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5. Price Restrictions

Any Shares purchase undertaken by the Company, whether by way of market purchase or off-market purchase,
shall be at the price of up to but not exceeding the Maximum Price.

“Maximum Price” means the maximum price at which the Shares can be purchased pursuant to the Shares
Purchase Mandate, which shall not exceed the sum constituting five per cent, (5%) above the average closing
price of the Shares over the period of five (5) trading days in which transactions in the Shares on the SGX-ST were
recorded, in the case of a market purchase, before the day on which such purchase is made, and, in the case of an
off-markeat purchase, immediately preceding the date of offer by the Company, as the case may be, and deemed o
be adjusted for any corporate action that occurs after the relevant five (5) day period.

6. Off-Market Purchases

{a)

For purchases of S8hares made by way of an off-market purchase, the Company shall issue an offer
document to all shareholders. The offer document shall contain, inter alia, the following information:

0]

0
i)
()

I\

()

{vil)

the terms and conditions of the offer;
the period and procedures for acceptances,
the reasens for the proposed Shares purchase;

the consequences, if any, of Shares purchased by the Company that will arise under the Singapore
Code on Take-overs and Mergers or any other applicable take-cvar rules;

whether the purchase of Shares, if made, would have any effect on the listing of the Company’s
securities on the Official List of the SGX-8T;

details of any purchase of Shares made by the Company in the previcus twelve (12) months whether
through market purchases or off-market purchases, including the total number of Shares purchased,
the purchase price per Share or the highest and lowest prices paid for such purchases of Shares,
where relevant, and the total consideration paid for such purchases; and

whether the Shares purchased by the Company will be cancelled cor kept as treasury shares,

All offeree shareholders shall be given a reascnable opportunity to accept any offer made by the Company to
purchase their Shares under the Shares Purchase Mandate.

The Company may offer to purchase Shares from time to time under the Shares Purchase Mandate subject
to the requirement that the terms of any offer to purchase Shares by the Company shall be par passu in
respect of all offerse shareholders save under the following circumstances:

(i

(i

(i)

where there are differences in consideration attributable to the fact that an offer relates to Shares with
different dividend entitlements;

where there are differences in consideration attributable to the fact that an offer relates to Shares with
different amounts remaining unpaid; and

where there are differences in an offer introduced solely to ensure that every shareholder is left with
a whole number of Shares in board lots of 100 Shares after the Shares purchases, in the event there
are offeree shareholders holding odd numbers of Shares.
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Status Of Purchased Shares

The purchased Shares shall be cancelled immediately on purchase or acquisition unless held in treasury in
accordance with Section 76H of the Act. Section 76H of the Act allows purchased Shares to be:

{iy held by the Company; or

i) dealt with, at any time, in accordance with Section 76K of the Act, as treasury shares.
Section 76K of the Act allows the Company to:

{i} sell the Shares {or any of them) for cash;

{iiy transfer the Shares {or any of them) for the purposes of or pursuant to any share scheme, whether for
employees, directors or other person;

(i) transfer the Shares {or any of thern) as consideration for the acquisition of shares in or assets of another
compary or assets of a person;

i) cancel the Shares (or any of themy); or

v sell, transfer or otherwise use the treasury shares for such other purposes as may be prescribed by the
Minister for Finance.

The aggregate number of Shares held as treasury shares shall not at any time exceed ten per cent. (10%) of
the total number of Shares at that time. Any Shares in excess of this limit shall be disposed of or cancelled in
accordance with Section 76K of the Act within six (6} months.

Any Shares purchase will:

i} reduce the amount of the Company’s share capital where the Shares were purchased or acquired out of the
capital of the Company;

{il) reduce the amount of the Company's profits where the Shares were purchased or acquired cut of the profits
of the Company; or

{iii reduce the amount of the Company's share capital and profits proportionately where the Shares were
purchased or acquired oui of both the capital and the profits of the Company, by the total amount of the
purchase price paid by the Company for the Shares cancelled.

The Company cannct exercise any right In respect of treasury shares. In particular, the Company cannot exercise
any right to attend or vole at meetings and for the purposes of the Act, the Company shall be treated as having no
right to vate and the treasury shares will be treated as having no voting rights.

Notification To Accounting And Corporate Regulatory Authority (*ACRA")

&) Within thirty {30) days of the passing of a sharshelders’ resclution o approve any purchase
of Shares, the Company shall lodge a copy of such resolution with ACRA,

{b) The Company shall notify ACRA within thirty (30) days of a purchase of Shares. Such notification shall include
details of the date of the purchases, the total number of Shares purchased by the Company, the number
of Shares cancelled, the number of Shares held as treasury shares, the Company's total number of issued
Shares as at the date of the shareholders' resoluticn approving the purchase of the Shares and after the
purchase of Shares, the amount of consideration paid by the Company for the purchases, whether the
Shares were purchased out of profits or the capital of the Company and such other particulars as may be
reguired in the prescribed form.
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10.

Notification To The SGX-ST

(@

For purchases of Shares made by way of an off-market plrchase, the Company shall notify the SGX-ST in
respect of any acquisition or purchase of Shares in the relevant form prescribed by the SGX-ST from time to
time, not later than 9.00 a.m. on the second trading day after the close of acceptances of an offer, or within
such time period that may be prescribed by the SGX-ST from time to time.

For purchases of Shares made by way of a market purchase, the Company shall notify the SGX-8T in
respect of any acquisition or purchase of Shares in the relevant form prescribed by the SGX-ST from time to
time, not later than 8.00 a.m. on the trading day following the date of market acquisition by the Company, or
within such tme period that may be prescribed by the SGX-ST from time to tima.

Suspension Of Purchase

@

The Company may not undertake any Shares purchase prior to the anncuncement of any price-sensitive
information by the Company, until such time as the price sensitive information has been publicly announced
or disseminated in accordance with the requirements of the SGX-8T Listing ManLial.

The Cormpany will not purchase or acquire any Shares during the pericd of two (2) weeks immediately
preceding the announcement of the Company's results for sach of the first three (3} auarters of the financial
year, and during the period of cne (1) menih immediately preceding the announcement of the Company's
annual results.



