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Dear Sir/Madam

1. INTRODUCTION

1.1 We refer to:

 (a) the Notice of Annual General Meeting of Global Investments Limited (the “Company”) 
dated  27 March 201 2 (the “Notice”), accompanying the Annual Report 2011, convening 
the 2012 Annual General Meeting (the “2012 AGM”) of the Company to be held on  19 April 
2012;

 (b) Resolution 4, being the Ordinary Resolution relating to the sub-division, re-classifi cation 
and re-designation of the authorised share capital of the Company to include preference 
shares of S$0.01 each in the capital of the Company (“Preference Shares”);

 (c) Resolution 5, being the Special Resolution relating to the following proposed amendments 
to the bye-laws of the Company (the “Bye-laws”): 

  (i)  the proposed amendment to Bye-law 4 to provide for the sub-division, re-
classifi cation and re-designation of the authorised share capital of the Company to 
include Preference Shares;

  (ii)  the proposed amendment to Bye-law 7(g) to remove the specifi ed limits on the 
number of shares which may be issued pursuant to a general authority (and on the 
duration of such general authority) granted by holders (“Shareholders”) of ordinary 
shares of S$0.01 each in the capital of the Company (“Shares”) to the directors of 
the Company (the “Directors” or the “Board”) and to replace such specifi ed limits 
with a reference to the rules or regulations of the Designated Stock Exchange 
(currently the Singapore Exchange Securities Trading Limited (the “SGX-ST”)) 
to allow for any changes in such limits as may be made by the Designated Stock 
Exchange (currently the SGX-ST) from time to time;
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  (iii)  the proposed insertion of the new Bye-laws 7(k) and 7(l) to provide for the power of 
the Company to issue Preference Shares, the rights of holders of Preference Shares 
(“Preference Shareholders”), whether the Company has the power to issue further 
Preference Shares ranking equally with, or in priority to Preference Shares already 
issued, and confer on Preference Shareholders the same rights as Shareholders 
as regards receiving notices, reports and balance sheets, and attending general 
meetings of the Company and the right to vote at general meetings of the Company 
in certain circumstances;

  (iv) the proposed insertion of the new Bye-laws 7A and 7B to provide for the creation and 
issue by the Company of Preference Shares;

  (v) the proposed amendments to Bye-laws 8(a) and 8(b) to provide for, among others, 
the repayment of preference capital (other than redeemable preference capital) by 
the Company;

 (d) Resolution 6, being the Ordinary Resolution relating to the proposed adoption of a mandate 
(the “Preference Share Issue Mandate”) to authorise the Directors to issue Preference 
Shares; and

 (e) Resolution 8, being the Ordinary Resolution relating to the proposed renewal of the 
mandate given by the Shareholders at the Special General Meeting held on 5 December 
2011 (the “2011 SGM”) to enable the Company to purchase or otherwise acquire its issued 
Shares (the “Share Purchase Mandate”). 

2. PROPOSED SUB-DIVISION, RE-CLASSIFICATION AND RE-DESIGNATION OF THE 
AUTHORISED SHARE CAPITAL OF THE COMPANY AND PROPOSED BYE-LAW 
AMENDMENTS

2.1 The Company wishes to have the fl exibility to issue Preference Shares on such terms, including 
as to issue price, dividend entitlement (if any) and redemption price (if redeemable) as the Board 
may deem fi t, should the need arise, as a source of fi nancing or funding acquisitions or new 
investments.

2.2 Pursuant to Appendix 2.2 of the listing manual (the “Listing Manual”) of the SGX-ST, the Bye-laws 
must set out the rights of Preference Shareholders, whether the Company has the power to issue 
further Preference Shares ranking equally with, or in priority to Preference Shares already issued, 
and confer on Preference Shareholders the same rights as Shareholders as regards receiving 
notices, reports and balance sheets, and attending general meetings of the Company and the right 
to vote at general meetings of the Company in certain circumstances. 

2.3 Accordingly, in order to facilitate future fund raising exercises through the issuance of Preference 
Shares when necessary, the Company proposes to:

 (a) subject to approval for the proposed amendments to the Bye-laws (the “Bye-law 
Amendments”) as set out in paragraph 2.3(b) below, sub-divide, re-classify and re-
designate its authorised share capital to include Preference Shares; and

 (b)  subject to approval for the proposed sub-division, re-classifi cation and re-designation of 
the authorised share capital of the Company to include Preference Shares as set out in 
paragraph 2.3(a) above, amend its Bye-laws to provide for the issue of Preference Shares, 
as follows:

  (i) amend Bye-law 4 to provide for the  sub-division, re-classifi cation and re-designation 
of the authorised share capital of the Company to include Preference Shares; 
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  (ii) amend Bye-law 7(g) to remove the specifi ed limits on the number of shares which 
may be issued pursuant to a general authority (and on the duration of such general 
authority) granted by Shareholders to the Directors and to replace such specifi ed 
limits with a reference to the rules or regulations of the Designated Stock Exchange 
(currently the SGX-ST) to allow for any changes in such limits as may be made by 
the Designated Stock Exchange (currently the SGX-ST) from time to time;

  (iii) insert the new Bye-laws 7(k) and 7(l) to provide for the requirements of Appendix 2.2 
of the Listing Manual (as described in paragraph 2.2 above); 

  (iv) insert the new Bye-laws 7A and 7B to provide for the creation and issue by the 
Company of Preference Shares and to incorporate the terms of the Class A 
Cumulative Preference Shares and the Class B Cumulative Preference Shares; and

  (v) amend Bye-laws 8(a) and 8(b) to provide for, among others, the repayment of 
preference capital (other than redeemable preference capital) by the Company.

2.4 The text of the proposed Bye-law Amendments is set out in Appendix I of this Letter, with the 
alterations marked up against the existing Bye-laws.

3. PROPOSED ADOPTION OF THE PREFERENCE SHARE ISSUE MANDATE

3.1 Background

 The Company is seeking Shareholders’ approval at the 2012 AGM for the Preference Share Issue 
Mandate to be given to the Directors to issue new Preference Shares (subject to the limits set out 
in paragraph 4 below) and/or to make or grant offers, agreements or options that might or would 
require such Preference Shares to be issued, provided that the aggregate number of Preference 
Shares issued does not exceed  twenty per cent. (20%) of the total number of issued shares in 
the capital of the Company at the time of passing of such resolution and such issue to be on such 
terms and conditions as the Directors may deem fi t.

 The Directors are of the opinion that a general (as opposed to a specifi c) approval for the Directors 
to issue new Preference Shares under the Preference Share Issue Mandate will enable the 
Company to act quickly and take advantage of market conditions as well as enable the Directors to 
have greater fl exibility and scope in negotiating with third parties in potential fund-raising exercises 
or other arrangements or transactions involving the capital of the Company. The expense and 
delay or otherwise in having to convene further general meetings of the Company to specifi cally 
approve the allotment and issuance of new Preference Shares, and thereby inconveniencing the 
Shareholders, will also be avoided. The Directors will only issue such Preference Shares pursuant 
to the Preference Share Issue Mandate if they consider it necessary and in the best interests 
of the Company. Pursuant to the requirements of the Listing Manual, the total number of issued 
Preference Shares will not exceed the total number of issued Shares at any time. 

3.2 Validity Period

 The Preference Share Issue Mandate will be tabled as an Ordinary Resolution at the 2012 AGM. 
Upon Shareholders’ approval at the 2012 AGM, the authority conferred by the Preference Share 
Issue Mandate shall continue in force until the conclusion of the next annual general meeting or 
the date by which the next annual general meeting is required by law to be held, or until it is varied 
or revoked by the Company in general meeting, whichever is the earliest. Subject to its continued 
relevance to the Company, the Preference Share Issue Mandate may be put to Shareholders for 
renewal at subsequent general meetings of the Company.
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3.3 Terms of the Preference Shares

 The terms of the Class A Cumulative Preference Shares and the Class B Cumulative Preference 
Shares are respectively set out in the proposed Bye-laws 7A and 7B, which are respectively set 
out in Appendix I of this Letter.  A summary of the principal terms of the Class A Cumulative 
Preference Shares and the Class B Cumulative Preference Shares that may be issued pursuant to 
the Preference Share Issue Mandate is set out below:

 Class A Cumulative Preference Shares
  
  Cumulative Dividend : Dividends (“Class A Dividends”) on the Class A Cumulative 

Preference Shares will be cumulative, payable in Singapore 
dollars at a fi xed rate per annum on the Class A Liquidation 
Preference (as defi ned below) to be prescribed by the Board 
prior to the allotment and issuance of the Class A Cumulative 
Preference Shares.

  Step Up Dividends : The dividend rate may be increased by such rate per annum as 
may be prescribed by the Board prior to the allotment and issue 
of the Class A Cumulative Preference Shares in accordance with 
the provisions of the Bye-laws if any of the Class A Cumulative 
Preference Shares are not redeemed by the Company on the 
First Call Date (as defi ned below), with effect from (and including) 
the First Call Date and up to and excluding the date when such 
Class A Cumulative Preference Shares are fully redeemed by the 
Company, and/or in such other event(s) as may be prescribed 
by the Board prior to the allotment and issue of the Class A 
Cumulative Preference Shares.

    For the purposes of this Letter:

    “Dividend Date” means such two (2) dates in each year as 
determined by the Board prior to the allotment and issue of 
the relevant class of Preference Shares on which dividends on 
the relevant class of Preference Shares shall be payable semi-
annually, when, as and if declared by the Board, and, where 
any such date is not a Market Day, means the Market Day 
immediately following such date.

    “First Call Date” means such date as the Board may decide prior 
to the allotment and issue of the relevant Preference Shares.

    “Market Day” means a day on which the SGX-ST is open for 
trading in securities.

  Dividend Payment : Subject to the limitations and qualifi cations described in the Bye-
  and Record Dates   laws, Class A Dividends will be payable semi-annually, when, as 

and if declared by the Board, in arrears and to persons whose 
names the Class A Cumulative Preference Shares are registered 
in the register of members of the Company at the close of 
business in Singapore not less than six (6) Market Days prior to 
the relevant Dividend Date. 
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  Dividend Deferral : The Company may, at its sole discretion, elect to defer the 
payment of a Class A Dividend which is otherwise scheduled 
to be paid on a Dividend Date to the next Dividend Date unless 
a Compulsory Dividend Payment Event (as defi ned below) has 
occurred, in accordance with the provisions of the Bye-laws.

    For the purposes of this Letter:

    “Compulsory Dividend Payment Event” means, at any time 
during the six-month period before the relevant Dividend Date:

    (a) a discretionary dividend, distribution, interest or other 
payment has been paid or declared on or in respect of any 
Shares, securities ranking junior to the relevant class of 
Preference Shares or Parity Obligations (as defi ned below) 
of the Company; or

    (b) any Shares, securities ranking junior to the relevant class 
of Preference Shares or Parity Obligations have been 
redeemed, repurchased or otherwise acquired by the 
Company.

    “Parity Obligations” means any Preference Shares or other 
similar obligations of the Company which are not expressly stated 
to rank in all material respects senior or junior to:

    (a) the relevant class of Preference Shares; or

    (b) any other guarantee given or support agreement entered 
into by the Company in respect of any Preference 
Shares or other preferred securities (not constituting 
debt obligations) having in all material respects the same 
ranking as Preference Shares, issued by any subsidiary of 
the Company and are not expressly stated to rank in all 
material respects senior or junior to the relevant class of 
Preference Shares.

  Dividend Stopper : In the event any Class A Dividend is not paid in full (whether or 
not declared by the Board) for any reason on any Dividend Date, 
the Company shall not:

    (a) declare or pay any dividends or other distributions in 
respect of, or (if permitted) repurchase or redeem, its 
Shares or any other security or obligation of the Company 
ranking junior to the Class A Cumulative Preference 
Shares (or contribute any moneys to a sinking fund for the 
payment of any dividends or other distributions in respect 
of, or for the redemption of, any such shares, securities or 
obligations); or

    (b) (if permitted) repurchase or redeem, any Parity Obligations 
which are securities (or contribute any moneys to a sinking 
fund for the payment of any dividends or other distributions 
in respect of, or for the redemption of, any such Parity 
Obligation),
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    in each case until the Company has paid all accumulated but 
unpaid Class A Dividends in full from the Issue Date (as defi ned 
below) (or an amount equivalent to the accumulated but unpaid 
Class A Dividends to be paid from the Issue Date has been 
irrevocably set aside in a separately designated trust account for 
payment to the holders of Class A Cumulative Preference Shares 
(the “Class A Shareholders”) (except that such amount to be 
set aside shall be reduced by the Class A Dividends which have 
been paid, if any)).

    For the purposes of this Letter:

    “Issue Date” means the date on which the relevant class of 
Preference Shares are fi rst issued.

  Redemption Rights : The Class A Cumulative Preference Shares are perpetual 
securities with no maturity date, and are not redeemable at the 
option of the Class A Shareholders. 

    The Class A Cumulative Preference Shares are redeemable at 
the option of the Company on:

    (a) any Optional Redemption Date (as defi ned below);

    (b)  the occurrence of a Tax Event (as defi ned below);

    (c) the occurrence of an Accounting Event (as defi ned below); 
or

    (d) the occurrence of a Reference Security Default Event (as 
defi ned below),

    in each case upon and subject to the provisions of the Bye-laws.

    For the purposes of this Letter:

    “Accounting Event” means, as a result of:

    (a) any change in, or amendment to, the accounting standards 
applicable to the Company; or

    (b) any change in the general application or official 
interpretation of any law or regulation by any relevant body 
in Singapore or Bermuda,

    in each case which becomes, or would become, effective on or 
after the Issue Date, the relevant class of Preference Shares 
would not be classifi ed as equity instruments in the fi nancial 
statements of the Company.

    “Optional Redemption Dates” means the First Call Date and 
any Dividend Date on or after the  First Call Date.
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    “Reference Security Default Event” means:

    (a) any default, event of default or the like (however described) 
has occurred in respect of any present or future Financial 
Indebtedness (as defi ned in Appendix II of this Letter) of 
the Company and such Financial Indebtedness is declared 
to be due and payable prior to its stated maturity; or

    (b) an announcement is made by the Company pursuant 
to the listing rules of the SGX-ST (including Rule 703 
of the Listing Manual) of the occurrence of an event of 
default under debt or other securities or fi nancing or sale 
agreements.

    “Tax Event” means, as a result of:

    (a) any change in, or amendment to, any law or regulation of 
Singapore or Bermuda or any political subdivision or any 
authority thereof or therein having power to tax; or

    (b) any change in the general application or official 
interpretation of any law or regulation by any relevant body 
in Singapore or Bermuda,

    in each case after the Issue Date, payments to relevant class 
of Preference Shareholders with respect to the relevant class of 
Preference Shares would be subject to deduction or withholding 
for or on account of tax or would give rise to any obligation of 
the Company to account for any tax in Singapore or Bermuda, 
and such obligation cannot be avoided by the Company taking 
reasonable measures available to it.

  Voting Rights : The Class A Shareholders have the same rights as Shareholders 
as regards receiving notices, reports and balance sheets, and 
attending general meetings of the Company but generally shall 
not be entitled to any votes in respect of their Class A Cumulative 
Preference Shares except in the limited circumstances as set out 
below. If:

    (a) general meetings of the Company are convened for the 
purpose of reducing the capital of the Company;

    (b) general meetings of the Company are convened for the 
purpose of winding up of the Company;

    (c) general meetings of the Company are convened for the 
purpose of sanctioning a sale of the whole or substantially 
the whole of the undertaking of the Company;

    (d) general meetings of the Company are convened where the 
proposal to be submitted to the meetings directly affects 
their rights and privileges as Class A Shareholders; or

    (e) (and so long as) for such number of consecutive Dividend 
Periods (as defi ned below) as shall be equal to or exceed 
 twelve (12 ) months, Class A Dividends, when, as and if 
declared by the Board, have not been paid in full when due 
and payable, 
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   the Class A Shareholders shall have the right to receive notice 
of, attend, speak and vote at such general meetings of the 
Company, and in relation to paragraph (e), such right shall 
continue until after the next following Dividend Date on which 
a Class A Dividend is paid in full (or an amount equivalent 
to the Class A Dividend to be paid in respect of the next 
Dividend Period has been paid or irrevocably set aside in a 
separately designated trust account for payment to the Class 
A Shareholders). Every Class A Shareholder who is present 
in person at such general meetings shall have on a show of 
hands one (1) vote and on a poll one (1) vote for every Class 
A Cumulative Preference Share of which he is the Class A 
Shareholder.

   For the purposes of this Letter:

   “Dividend Period” means the period from (and including) the 
Issue Date to (but excluding) the fi rst Dividend Date and each 
successive period thereafter from (and including) a Dividend 
Date to (but excluding) the next succeeding Dividend Date.

 Liquidation Preference : Such amount for each Class A Cumulative Preference Share to 
    be prescribed by the Board prior to the allotment and issuance 

of the Class A Cumulative Preference Shares (“Class A 
Liquidation Preference”).

 Rights Upon : In the event of the commencement of any dissolution or winding
 Liquidation  up of the Company (other than pursuant to a Permitted 

Reorganisation) before any redemption of the Class A 
Cumulative Preference Shares, the Class A Cumulative 
Preference Shares shall rank:

    (a) junior to all other creditors (including the holders of 
subordinated debt) of the Company;

    (b) pari passu with all Parity Obligations of the Company 
(including without limitation the Class B Cumulative 
Preference Shares); and

    (c) senior to the holders of the Company’s Shares and any 
other securities or obligations of the Company that are 
subordinated to the Class A Cumulative Preference 
Shares.

   For the purposes of this Letter:

   “Permitted Reorgnisation” means a solvent reconstruction, 
scheme of arrangement, amalgamation, reorganisation, merger 
or consolidation whereby all or substantially all the business, 
undertaking and assets of the Company are transferred to 
a successor entity which assumes all the obligations of the 
Company under the Preference Shares.

 Governing Law : The laws of Bermuda.
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 Class B Cumulative Preference Shares

 Cumulative Dividend : Dividends (“Class B Dividends”) on the Class B Cumulative 
Preference Shares will be cumulative, payable in Singapore 
dollars at a fi xed rate per annum on the Class B Liquidation 
Preference (as defi ned below) to be prescribed by the Board 
prior to the allotment and issuance of the Class B Cumulative 
Preference Shares.

 Dividend Payment : Subject to the limitations and qualifi cations described in the Bye-
 and Record Dates   laws, Class B Dividends will be payable semi-annually, when, as 

and if declared by the Board, in arrears and to persons whose 
names the Class B Cumulative Preference Shares are registered 
in the register of members of the Company at the close of 
business in Singapore not less than six (6) Market Days prior to 
the relevant Dividend Date.

 Dividend Deferral : The Company may, at its sole discretion, elect to defer the 
payment of a Class B Dividend which is otherwise scheduled 
to be paid on a Dividend Date to the next Dividend Date 
unless a Compulsory Dividend Payment Event has occurred, in 
accordance with the provisions of the Bye-laws.

 Dividend Stopper : In the event any Class B Dividend is not paid in full (whether or 
not declared by the Board) for any reason on any Dividend Date, 
the Company shall not:

    (a) declare or pay any dividends or other distributions in 
respect of, or (if permitted) repurchase or redeem, its 
Shares or any other security or obligation of the Company 
ranking junior to the Class B Cumulative Preference 
Shares (or contribute any moneys to a sinking fund for the 
payment of any dividends or other distributions in respect 
of, or for the redemption of, any such shares, securities or 
obligations); or

    (b) (if permitted) repurchase or redeem, any Parity Obligations 
which are securities (or contribute any moneys to a sinking 
fund for the payment of any dividends or other distributions 
in respect of, or for the redemption of, any such Parity 
Obligation),

   in each case until the Company has paid all accumulated but 
unpaid Class B Dividends in full from the Issue Date (or an 
amount equivalent to the accumulated but unpaid Class B 
Dividends to be paid from the Issue Date, has been irrevocably 
set aside in a separately designated trust account for payment to 
the holders of Class B Cumulative Preference Shares (the “Class 
B Shareholders”) (except that such amount to be set aside shall 
be reduced by the Class B Dividends which have been paid, if 
any)).

 Redemption Rights : The Class B Cumulative Preference Shares will mature and 
be redeemed by the Company on the tenth anniversary of the 
Issue Date. The Class B Cumulative Preference Shares are not 
otherwise redeemable at the option of the Class B Shareholders. 
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   Prior to the tenth anniversary of the Issue Date, the Class B 
Cumulative Preference Shares are redeemable at the option of 
the Company on:

    (a) any Optional Redemption Date;

    (b) the occurrence of a Tax Event;

    (c) the occurrence of a Reference Security Default Event,

   in each case upon and subject to the provisions of the Bye-laws.

 Voting Rights : The Class B Shareholders have the same rights as Shareholders 
as regards receiving notices, reports and balance sheets, and 
attending general meetings of the Company but generally shall 
not be entitled to any votes in respect of their Class B Cumulative 
Preference Shares except in the limited circumstances as set out 
below. If:

    (a) general meetings of the Company are convened for the 
purpose of reducing the capital of the Company;

    (b) general meetings of the Company are convened for the 
purpose of winding up of the Company;

    (c) general meetings of the Company are convened for the 
purpose of sanctioning a sale of the whole or substantially 
the whole of the undertaking of the Company;

    (d) general meetings of the Company are convened where the 
proposal to be submitted to the meetings directly affects 
their rights and privileges as Class B Shareholders; or

    (e) (and so long as) for such number of consecutive Dividend 
Periods as shall be equal to or exceed  twelve (12) months, 
Class B Dividends, when, as and if declared by the Board, 
have not been paid in full when due and payable,

   the Class B Shareholders shall have the right to receive notice 
of, attend, speak and vote at such general meetings of the 
Company, and in relation to paragraph (e), such right shall 
continue until after the next following Dividend Date on which 
a Class B Dividend is paid in full (or an amount equivalent 
to the Class B Dividend to be paid in respect of the next 
Dividend Period has been paid or irrevocably set aside in a 
separately designated trust account for payment to the Class 
B Shareholders). Every Class B Shareholder who is present 
in person at such general meetings shall have on a show of 
hands one (1) vote and on a poll one (1) vote for every Class 
B Cumulative Preference Share of which he is the Class B 
Shareholder.

 Liquidation Preference : Such amount for each Class B Cumulative Preference Share to 
be prescribed by the Board prior to the allotment and issuance 
of the Class B Cumulative Preference Shares (“Class B 
Liquidation Preference”).
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 Rights Upon : In the event of the commencement of any dissolution or winding
 Liquidation   up of the Company (other than pursuant to a Permitted 

Reorganisation) before any redemption of the Class B 
Cumulative Preference Shares, the Class B Cumulative 
Preference Shares shall rank:

    (a) junior to all other creditors (including the holders of 
subordinated debt) of the Company;

    (b) pari passu with all Parity Obligations of the Company 
(including without limitation the Class A Cumulative 
Preference Shares); and

    (c) senior to the holders of the Company’s Shares and any 
other securities or obligations of the Company that are 
subordinated to the Class B Cumulative Preference 
Shares.

 Governing Law : The laws of Bermuda. 

 In addition to the principal terms and conditions as set out above, the issue of the Preference 
Shares may be subject to other additional terms and conditions as the Directors may deem fi t and 
in accordance with the Bye-laws. The Company will make the necessary announcements setting 
out the details of such other additional terms and conditions, if any, upon any issue of Preference 
Shares.

3.4 Differences Between the Principal Terms of the Class A Cumulative Preference Shares and 
the Class B Cumulative Preference Shares

 The main differences between the principal terms of the Class A Cumulative Preference Shares 
and the Class B Cumulative Preference Shares are as follows:

 (a) Step Up Dividends: only the terms of the Class A Cumulative Preference Shares provide 
for Step Up Dividends, as set out in “Terms of the Preference Shares – Class A Cumulative 
Preference Shares – Step Up Dividends” in paragraph 3.3 above; and

 (b) Redemption Rights: The Class A Cumulative Preference Shares are perpetual securities 
with no maturity date and are not redeemable at the option of the Class A Shareholders. 
The Class B Cumulative Preference Shares will mature and be redeemed by the Company 
on the tenth anniversary of the Issue Date, but are not otherwise redeemable at the option 
of the Class B Shareholders.

 The Class A Cumulative Preference Shares are redeemable at the option of the Company on any 
Optional Redemption Date, the occurrence of a Tax Event, the occurrence of an Accounting Event 
or the occurrence of a Reference Security Default Event. The Class B Cumulative Preference 
Shares are redeemable at the option of the Company, but only prior to the tenth anniversary of the 
Issue Date, on any Optional Redemption Date, the occurrence of a Tax Event or the occurrence of 
a Reference Security Default Event, but not on the occurrence of an Accounting Event. 

3.5 Section 54(1)(a) of the Bermuda Companies Act

 As a mutual fund company in Bermuda, the Company, when declaring or paying dividends, is 
subject to the cash fl ow solvency test set out in Section 54(1)(a) of the Companies Act 1981 of 
Bermuda, as amended or modifi ed from time to time (the “Bermuda Companies Act”), pursuant 
to which a company shall not declare or pay a dividend, or make a distribution out of contributed 
surplus, if there are reasonable grounds for believing that the company is, or would after the 
payment be, unable to pay its liabilities as they become due. 
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 In the event that a declaration or payment of dividends would be in contravention of Section 54(1)
(a) of the Bermuda Companies Act, the Company will exercise the right to defer dividends as 
set out in “Terms of the Preference Shares – Class A Cumulative Preference Shares – Dividend 
Deferral” and “Terms of the Preference Shares – Class B Cumulative Preference Shares – Dividend 
Deferral” in paragraph 3.3 above.

 
3.6 Conditionality of the Proposed Preference Share Issue Mandate on the Approval of the 

Proposed Bye-law Amendments

 The proposed Preference Share Issue Mandate is conditional upon approval for the proposed 
Bye-law Amendments set out in paragraph 2.3 above. Accordingly, the resolution for the proposed 
Preference Share Issue Mandate shall not be passed if the proposed Bye-law Amendments are 
not approved. For the avoidance of doubt, approval for the proposed Bye-law Amendments as set 
out in Appendix I of this Letter is not conditional upon approval of the proposed Preference Share 
Issue Mandate. For the avoidance of doubt, as set out in paragraph 2.3 above, approval for the 
proposed sub-division, re-classifi cation and re-designation of the authorised share capital of the 
Company and approval for the proposed Bye-law Amendments are inter-conditional, but neither is 
conditional upon approval of the proposed Preference Share Issue Mandate. 

4. LIMITS ON THE ISSUE OF PREFERENCE SHARES

4.1 As set out in paragraph 3.1 above, the aggregate number of Preference Shares to be issued 
pursuant to the Preference Share Issue Mandate shall not exceed  twenty per cent. (20%) of 
the total number of issued shares in the capital of the Company at the time of passing of the 
Preference Share Issue Mandate. 

4.2 Further, the Bye-laws provide that Borrowings (as defi ned in Appendix II of this Letter) incurred by 
the Reference Group (as defi ned in Appendix II of this Letter) shall not exceed  thirty-fi ve per cent. 
(35%) of the Gross Investment Value (as defi ned in Appendix II of this Letter) calculated at the time 
the Borrowing is incurred.

4.3 Notwithstanding that the proceeds from the issue of the Class A Cumulative Preference Shares 
(the “Class A Proceeds”) are not expected to be treated as Borrowings, the Company intends 
that the aggregate number of Class A Cumulative Preference Shares to be issued pursuant to 
the Preference Share Issue Mandate shall not exceed such number as would, at the date of issue 
of the Class A Cumulative Preference Shares, result in the gross Class A Proceeds exceeding 
 thirty-fi ve per cent. (35%) of the Gross Investment Value of the Company. Based on the Gross 
Investment Value of the Company of S$167.44 million as at 31 December 2011, the gross Class A 
Proceeds shall not exceed S$58.6 million. 

4.4 The proceeds from the issue of the Class B Cumulative Preference Shares (the “Class B 
Proceeds”) are expected to be treated as Borrowings. As such, the aggregate number of Class 
B Cumulative Preference Shares to be issued pursuant to the Preference Share Issue Mandate 
shall not exceed such number as would, at the date of issue of the Class B Cumulative Preference 
Shares result in the gross Class B Proceeds, when aggregated with the rest of the Borrowings 
(which, for the avoidance of doubt, will not include the Class A Proceeds), exceeding  thirty-fi ve per 
cent. (35%) of the Gross Investment Value. Based on the Gross Investment Value of the Company 
of S$167.44 million as at 31 December 2011, the gross Class B Proceeds shall not exceed S$58.6 
million.

5. LISTING AND QUOTATION OF THE PREFERENCE SHARES ON THE SGX-ST

 The listing and quotation of the Preference Shares on the SGX-ST shall be subject to the approval 
by the SGX-ST  and any conditions imposed by the SGX-ST in granting such approval. Application 
will be made to the SGX-ST for the approval of the listing and quotation of the Class A Cumulative 
Preference Shares and/or the Class B Cumulative Preference Shares on the SGX-ST after the 
Company has decided to proceed with the issue of the Class A Cumulative Preference Shares 
and/or the Class B Cumulative Preference Shares, and the terms of such Preference Shares have 
been determined.
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 Listing of the Preference Shares on the SGX-ST are not to be taken as an indication of the merits 
of the Preference Shares, the Company, its subsidiaries or its associated companies (if any).

6. PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE

6.1  Background 

 At the 2011 SGM, the Shareholders had approved, inter alia, the Share Purchase Mandate. 
The authority and limitations on the Share Purchase Mandate were set out in the circular to 
Shareholders dated 10 November 2011 and Ordinary Resolution 3 set out in the notice of the 2011 
SGM dated 10 November 2011.

 The Share Purchase Mandate was expressed to take effect on the date of the passing of Ordinary 
Resolution 3 at the 2011 SGM and will expire on the conclusion of the 2012 AGM. Accordingly, the 
Directors propose that the Share Purchase Mandate be renewed at the 2012 AGM.

 The Company has not made any purchases or acquisitions of its Shares pursuant to the Share 
Purchase Mandate.

6.2  Rationale for Proposed Renewal of the Share Purchase Mandate 

 The rationale for the Company to undertake the purchase or acquisition of its Shares is as follows:

 (a) in line with international practice, the Share Purchase Mandate will provide the Company 
with greater fl exibility in managing its capital and maximising returns to its Shareholders. 
To the extent that the Company has capital and surplus funds which are in excess of 
its possible fi nancial needs, taking into account its growth and expansion plans, the 
Share Purchase Mandate will facilitate the return of excess cash and surplus funds to 
Shareholders in an expedient, effective and cost-effi cient manner;

 (b)  share repurchase programmes help buffer short-term share price volatility and off-set the 
effects of short-term speculation by investors and, in turn, bolster Shareholder confi dence; 
and

 (c) the Share Purchase Mandate will provide the Company the fl exibility to undertake share 
repurchases at any time, subject to market conditions, during the period when the Share 
Purchase Mandate is in force. The purchases or acquisitions may, depending on market 
conditions at the relevant time, lead to an enhancement of the net asset value and/or 
earnings per share and would allow the Company to optimally allocate its resources and 
maximise Share value and is one of the ways through which the return on equity of the 
Company and its subsidiaries (the “Group”) may be enhanced.

 The purchase or acquisition of Shares will only be undertaken if it can benefi t the Company and 
Shareholders. While the Share Purchase Mandate would authorise a purchase or acquisition of 
Shares up to the  ten per cent. (10%) limit described in paragraph 6.3 below, Shareholders should 
note that purchases or acquisitions of Shares pursuant to the Share Purchase Mandate may not 
be carried out to the full  ten per cent. (10%) limit as authorised and no purchase or acquisition of 
Shares will be made in circumstances which would have or may have a material adverse effect on 
the liquidity and capital adequacy position or fi nancial position of the Company or the Group as a 
whole.

6.3 Authority and Limits of the Share Purchase Mandate 

 The authority relating to, and limitations placed on, purchases or acquisitions of Shares by the 
Company under the Share Purchase Mandate, if renewed at the 2012 AGM, are summarised 
below:

 
 6.3.1 Maximum Number of Shares

  Only Shares which are issued and fully paid-up may be purchased or acquired by the 
Company. The total number of Shares which may be purchased or acquired by the 
Company pursuant to the Share Purchase Mandate is limited to that number of Shares 
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representing not more than  ten per cent. (10%) of the issued Shares of the Company as 
at the date of the 2012 AGM (subject to any proportionate adjustments as may result from 
any capital subdivision and/or consolidation of the Company).

 6.3.2 Duration of Authority

  Purchases or acquisitions of Shares may be made, at any time and from time to time, on 
and from the date of the 2012 AGM at which the renewal of the Share Purchase Mandate 
is approved, up to: 

  (i) the conclusion of the next annual general meeting of the Company or the date by 
which the next annual general meeting of the Company is required by law to be held; 
or

  (ii) the date on which the authority conferred by the Share Purchase Mandate is varied 
or revoked by the Company in general meeting; or

  (iii) the date on which purchases and acquisitions of Shares pursuant to the Share 
Purchase Mandate are carried out to the full extent mandated, 

  whichever is the earliest.

 6.3.3 Manner of Purchases or Acquisitions of Shares

  Purchases or acquisitions of Shares may be made by way of:

  (i) On-market purchases (“Market Purchases”) of Shares transacted on the SGX-
ST through one or more duly licensed dealers appointed by the Company for the 
purpose; and/or

  (ii) Off-market purchases (“Off-Market Purchases”) of Shares made in accordance with 
an equal access scheme.

  The Directors may impose such terms and conditions which are not inconsistent with the 
Share Purchase Mandate, the Memorandum of Association, the Bye-laws, the Listing 
Manual and the Bermuda Companies Act as they consider fi t in the interests of the 
Company in connection with or in relation to any Off-Market Purchases. An Off-Market 
Purchase must, however, satisfy all the following conditions:

  (a) offers for the purchase or acquisition of Shares shall be made to every person who 
holds Shares to purchase or acquire the same percentage of their Shares;

  (b) all of those persons shall be given a reasonable opportunity to accept the offers 
made; and

  (c) the terms of all the offers are the same, except that there shall be disregarded (1) 
differences in consideration attributable to the fact that offers may relate to Shares 
with different accrued dividend entitlements and (2) differences in the offers 
introduced solely to ensure that each person is left with a whole number of Shares. 

  If the Company wishes to make an Off-Market Purchase in accordance with an equal 
access scheme, it will issue an offer document containing at least the following information:

  (i) the terms and conditions of the offer;

  (ii) the period and procedures for acceptances; and

  (iii) the information required under Rules 883(2), (3), (4), (5) and (6) of the Listing 
Manual.
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 6.3.4 Purchase Price

  The purchase price (excluding related brokerage, commission, applicable goods and 
services tax, stamp duties, clearance fees and other related expenses) to be paid for a 
Share will be determined by the Directors subject to, and in accordance with, the Listing 
Manual and the Bye-laws. The purchase price to be paid for the Shares as determined by 
the Directors, in the case of a Market Purchase and an Off-Market Purchase pursuant to an 
equal access scheme, must not exceed:

  (a) in the case of a Market Purchase, one hundred and fi ve per cent. (105%) of the 
Average Closing Price of the Shares; and

  (b) in the case of an Off-Market Purchase, one hundred and twenty per cent. (120%) of 
the Average Closing Price of the Shares,

  in each case, excluding related expenses of the purchase or acquisition.

  For these purposes:

  “Average Closing Price” means the average of the last dealt prices of a Share for the fi ve 
consecutive Market Days on which the Shares are transacted on the SGX-ST immediately 
preceding the date of the Market Purchase by the Company or, as the case may be, the 
date of the making of the offer pursuant to the Off-Market Purchase, and deemed to be 
adjusted, in accordance with the rules of the SGX-ST, for any corporate action that occurs 
after the relevant fi ve-day period; and

  “date of the making of the offer” means the date on which the Company announces 
its intention to make an offer for the purchase or acquisition of Shares from holders of 
Shares, stating therein the purchase price (which shall not be more than the maximum 
price calculated on the foregoing basis) for each Share and the relevant terms of the equal 
access scheme for effecting the Off-Market Purchase.

 6.4 Status of Purchased Shares 

 Shares purchased or acquired by the Company, in its capacity as a mutual fund company under 
Bermuda law, are deemed cancelled immediately on purchase or acquisition (and all rights and 
privileges attached to the Shares will expire on such cancellation). Accordingly, the issued share 
capital of the Company, but not the Company’s authorised share capital, will be diminished by the 
nominal value of the number of Shares purchased or acquired by the Company. Cancelled Shares 
may be reissued by the Directors from time to time.

 6.5 Source of Funds 

 Pursuant to the Bye-laws and the Bermuda Companies Act, the Company may repay the capital 
paid-up on purchased or acquired Shares out of paid-in capital, share premium or other reserves 
and pay the premium (if any) on purchased or acquired Shares out of the realised or unrealised 
profi ts of the Company, share premium or other reserves of the Company.

 The Company intends to utilise its internal funds to fi nance its purchase or acquisition of the 
Shares. The Company does not intend to obtain or incur any borrowings to fi nance its purchase or 
acquisition of the Shares. The Directors do not propose to exercise the Share Purchase Mandate in 
a manner and to such extent that it would materially affect the working capital requirements of the 
Group.
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 6.6 Financial Effects 

 The fi nancial effects on the Company and the Group arising from purchases or acquisitions of 
Shares which may be made pursuant to the Share Purchase Mandate will depend on, inter alia, 
whether the Shares are purchased or acquired out of profi ts and/or capital of the Company, the 
number of Shares purchased or acquired and the price paid for such Shares. The fi nancial effects 
on the Company and the Group arising from purchases or acquisitions of Shares pursuant to the 
Share Purchase Mandate, based on the audited fi nancial statements of the Company and the 
Group for the fi nancial year ended 31 December 2011, are based on the assumptions set out 
below.

  6.6.1 Purchase or Acquisition out of Capital or Profi ts

  Pursuant to the Bye-laws and the Bermuda Companies Act, the Company may repay the 
capital paid-up on purchased or acquired Shares out of paid-in capital, share premium 
or other reserves and pay the premium (if any) on purchased or acquired Shares out of 
the realised or unrealised profi ts of the Company, share premium or other reserves of 
the Company, so long as the Company is, and shall after the payment be, able to pay its 
liabilities as they become due.

  Accordingly, there will be no impact on the amount available for the distribution of cash 
dividends by the Company regardless of whether purchases or acquisitions of Shares by 
the Company are made out of the Company’s capital or profi ts.

  6.6.2 Number of Shares Acquired or Purchased

  As at  12 March 2012 (the “Latest Practicable Date”), the issued capital of the Company 
comprised  550,208,520  Shares. No Shares are reserved for issue by the Company as at 
the Latest Practicable Date. Purely for illustrative purposes, on the basis of  550,208,520  
Shares in issue as at the Latest Practicable Date, the purchase by the Company of  ten 
per cent. (10%) of its issued Shares will result in the purchase or acquisition of  55,020,852  
Shares.

 6. 6.3 Maximum Price Paid for Shares Acquired or Purchased

  In the case of Market Purchases by the Company and assuming that the Company 
purchases or acquires  55,020,852  Shares at the maximum price of S$0. 144 for one (1) 
Share (being the price equivalent to one hundred and fi ve per cent. (105%) of the Average 
Closing Price of the Shares for the fi ve (5) consecutive Market Days on which the Shares 
were traded on the SGX-ST immediately preceding the Latest Practicable Date), the 
maximum amount of funds required for the purchase or acquisition of  55,020,852  Shares is 
approximately S$ 7,923,003.

  In the case of Off-Market Purchases by the Company and assuming that the Company 
purchases or acquires  55,020,852  Shares at the maximum price of S$0.1 64 for one (1) 
Share (being the price equivalent to one hundred and twenty per cent. (120%) of the 
Average Closing Price of the Shares for fi ve (5) consecutive Market Days on which the 
Shares were traded on the SGX-ST immediately preceding the Latest Practicable Date), 
the maximum amount of funds required for the purchase or acquisition of  55,020,852  
Shares is approximately S$ 9,023,420.

 6.7 Illustrative Financial Effects

 For illustrative purposes only and on the basis of the assumptions set out in paragraphs  6.6.2 and 
 6.6.3 above, the fi nancial effects of the:

 (a) purchase or acquisition of  55,020,852  Shares by the Company pursuant to the Share 
Purchase Mandate by way of Market Purchases; and

 (b) purchase or acquisition of  55,020,852  Shares by the Company pursuant to the Share 
Purchase Mandate by way of Off-Market Purchases,
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 on the consolidated fi nancial statements of the Company and the Group for the fi nancial year 
ended 31 December 2011 would have been as follows:

 (a) Market Purchase

Before share 
purchase

Group
As at

31 Dec 2011
S$’000

After share 
purchase

Group
As at

31 Dec 2011
S$’000

Before share 
purchase
Company

As at
31 Dec 2011

S$’000

After share
purchase
Company

As at
31 Dec 2011

S$’000

Assets

Non-current assets

Aircraft 31,825 31,825 – –

Investment in subsidiaries – – 97,625 97,625

Loans and receivables 71,712 71,712 – –

103,537 103,537 97,625 97,625

Current assets

Cash and cash equivalents 42,166  34,243 3,628 –

Available for sale fi nancial 
 assets 21,201 21,201 – –

Intercompany receivables – – 49,081  44,786

Other assets 531 531 106 106

63,898 55, 975 52,815  44,892

Total assets 167,435 15 9,5 12 150,440 14 2,5 17

Liabilities

Interest bearing liabilities 16,964 16,964 – –

Other liabilities 966 966 935 935

Total liabilities 17,930 17,930 935 935

Net assets attributable to
 Shareholders 149,505  141,582 149,505  141,582

Equity 

Share capital 415,418  407,495 415,418  407,495

Available for sale fi nancial 
 assets revaluation reserve 17,077 17,077 – –

Translation reserve  (44,015)  (44,015)  (46,869)  (46,869)

Accumulated losses  (238,975)  (238,975)  (219,044)  (219,044)

Total equity 149,505  141,582 149,505  141,582

Net asset per Share 
 (S$ per Share) 0.27  0.29 0.27  0.29

No. of issued and paid-up 
 Shares (in thousands) 550,209 495,188 550,209 495,188

Basic earnings per Share 
 (cents)  2.22 2.47  1.52  1.69
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(b) Off-Market Purchase
 

Before share 
purchase

Group                    
As at

31 Dec 2011 
S$’000

After share 
purchase

Group 
As at

31 Dec 2011                        
S$’000

Before share 
purchase
Company                    

As at
31 Dec 2011 

S$’000

After share 
purchase
Company                    

As at
31 Dec 2011 

S$’000

Assets

Non-current assets

Aircraft 31,825 31,825 – –

Investment in subsidiaries – – 97,625 97,625

Loans and receivables 71,712 71,712 – –

103,537 103,537 97,625  97,625

Current assets

Cash and cash equivalents 42,166  33,143 3,628 –

Available for sale fi nancial 
 assets 21,201 21,201 – –

Intercompany receivables – – 49,081  43,686

Other assets 531 531 106 106

63,898  54,875 52,815  43,792

Total assets 167,435  158,412 150,440  141,417

Liabilities

Interest bearing liabilities 16,964 16,964 – –

Other liabilities 966 966 935 935

Total liabilities 17,930 17,930 935 935

Net assets attributable to
 Shareholders 149,505  140,482 149,505  140,482

Equity 

Share capital 415,418  406,395 415,418  406,395

Available for sale fi nancial 
 assets revaluation reserve 17,077 17,077 – –

Translation reserve  (44,015)  (44, 015)  (46,869)  (46,869)

Accumulated losses  (238,975)  (238,975)  (219,044)  (219,044)

Total equity 149,505  140,482 149,505  140,482

Net asset per Share 
 (S$ per Share) 0.27 0.28 0.27 0.28

No. of issued and paid-up 
 Shares (in thousands) 550,209 495,188 550,209 495,188

Basic earnings per Share
 (cents)  2.22 2.47  1.52  1.69

 Shareholders should note that the fi nancial effects set out above, based on the respective 
aforementioned assumptions, are for illustration purposes only. In particular, it is important 
to note that the above analysis is based on historical numbers for the fi nancial year ended 
31 December 2011, and is not necessarily representative of future fi nancial performance.
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 Although the Share Purchase Mandate would authorise the Company to purchase or acquire up to 
 ten per cent. (10%) of the issued Shares, the Company may not necessarily purchase or acquire or 
be able to purchase or acquire the entire  ten per cent. (10%) of the issued Shares.

 IN PARTICULAR, THE DIRECTORS DO NOT INTEND TO EXERCISE THE SHARE PURCHASE 
MANDATE UP TO THE MAXIMUM LIMIT AND TO SUCH AN EXTENT IF SUCH EXERCISE 
WOULD MATERIALLY AND ADVERSELY AFFECT THE FINANCIAL POSITION OF THE GROUP.

 6.8 Tax Implications 

 Shareholders who are in doubt as to their respective tax positions or the tax implications of share 
repurchases by the Company, or who may be subject to tax whether in or outside Singapore, 
should consult their own professional advisers.

 6.9 Listing Rules 

 The Listing Manual specifi es that a listed company shall report all purchases or acquisitions of its 
shares to the SGX-ST not later than 9.00 a.m. (a) in the case of a Market Purchase, on the Market 
Day following the day of purchase or acquisition of any of its shares and (b) in the case of an Off-
Market Purchase under an equal access scheme, on the second Market Day after the close of 
acceptances of the offer. Such announcement currently requires the inclusion of details of the total 
number of shares purchased, the purchase price per share or the highest and lowest prices paid 
for such shares, as applicable.

 While the Listing Manual does not expressly prohibit any purchase of shares by a listed company 
during any particular time or times, because the listed company would be regarded as an “insider” 
in relation to any proposed purchase or acquisition of its issued shares, the Company will not 
undertake any purchase or acquisition of Shares pursuant to the proposed Share Purchase 
Mandate at any time after a price sensitive development has occurred or has been the subject 
of a decision until the price sensitive information has been publicly announced. In addition, in line 
with the best practices guide on securities dealings issued by the SGX-ST, the Company would 
not purchase or acquire any Shares through Market Purchases during the period of one (1) month 
immediately preceding the announcement of the Company’s full-year results and the period of two 
(2) weeks before the announcement of the fi rst quarter, second quarter and third quarter results.

 The Listing Manual requires a listed company to ensure that at least  ten per cent. (10%) of any 
class of its listed securities must be held by public shareholders. As at the Latest Practicable 
Date, approximately  ninety-one point six per cent. (91.6%) of the issued Shares are held by 
public Shareholders. Accordingly, the Company is of the view that there is a suffi cient number of 
the Shares in issue held by public Shareholders which would permit the Company to undertake 
purchases or acquisitions of its Shares through Market Purchases up to the full  ten per cent. (10%) 
limit pursuant to the Share Purchase Mandate without affecting the listing status of the Shares on 
the SGX-ST, and that the number of Shares remaining in the hands of the public will not fall to 
such a level as to cause market illiquidity or to affect orderly trading.

 6.10 Take-over Implications 

 Appendix II of the Singapore Code on Take-over and Mergers (the “Take-over Code”) contains 
the Share Buy-Back Guidance Note applicable as at the Latest Practicable Date. The take-over 
implications arising from any purchase or acquisition by the Company of its Shares are set out 
below:

  6.10.1 Obligation to make a Take-Over Offer

  If, as a result of any purchase or acquisition by the Company of its Shares, a Shareholder’s 
proportionate interest in the voting capital of the Company increases, such increase will 
be treated as an acquisition for the purposes of Rule 14 of the Take-over Code. If such 
increase results in a change of effective control, or, as a result of such increase, a 
Shareholder or group of Shareholders acting in concert obtains or consolidates effective 
control of the Company, such Shareholder or group of Shareholders acting in concert could 
become obliged to make a take-over offer for the Company under Rule 14 of the Take-over 
Code.
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  6.10.2  Persons Acting in Concert

  Under the Take-over Code, persons acting in concert comprise individuals or companies 
who, pursuant to an agreement or understanding (whether formal or informal), cooperate, 
through the acquisition by any of them of shares in a company, to obtain or consolidate 
effective control of that company. Unless the contrary is established, the following persons 
will be presumed to be acting in concert:

  (a) a company with any of its directors (together with their close relatives, related trusts 
as well as companies controlled by any of the directors, their close relatives and 
related trusts); and

  (b) a company, its parent, subsidiaries and fellow subsidiaries, and their associated 
companies and companies of which such companies are associated companies, and 
any person who has provided fi nancial assistance (other than a bank in the ordinary 
course of business) to any of the aforementioned for the purchase of voting rights, all 
with each other. For this purpose, a company is an associated company of another 
company if the second company owns or controls at least  twenty per cent. (20%) but 
not more than  fi fty per cent. (50%) of the voting rights of the fi rst-mentioned company.

  The circumstances under which Shareholders (including Directors) and persons acting in 
concert with them respectively will incur an obligation to make a take-over offer under Rule 
14 after a purchase or acquisition of Shares by the Company are set out in Appendix II of 
the Take-over Code.

 6. 10.3 Effect of Rule 14 and Appendix II

  In general terms, the effect of Rule 14 and Appendix II is that, unless exempted, Directors 
and persons acting in concert with them will incur an obligation to make a take-over offer 
for the Company under Rule 14 if, as a result of the Company purchasing or acquiring its 
Shares, the voting rights of such Directors and their concert parties would increase to  thirty 
per cent. (30%) or more, or if the voting rights of such Directors and their concert parties 
fall between  thirty per cent. (30%) and  fi fty per cent. (50%) of the Company’s voting rights, 
the voting rights of such Directors and their concert parties would increase by more than 
 one per cent. (1%) in any period of six (6) months.

  Under Appendix II, a Shareholder not acting in concert with the Directors will not be 
required to make a take-over offer under Rule 14 if, as a result of the Company purchasing 
or acquiring its Shares, the voting rights of such Shareholder in the Company would 
increase to  thirty per cent. (30%) or more, or, if such Shareholder holds not less than 30 
per cent. but not more than  fi fty per cent. (50%) of the Company’s voting rights, the voting 
rights of such Shareholder would increase by more than  one per cent. (1%) in any period of 
six (6) months. Such Shareholder need not abstain from voting in respect of the resolution 
authorising the Share Purchase Mandate.

  As at the Latest Practicable Date, none of the Directors will become obligated to make 
a mandatory offer in the event the Company purchases the maximum number of 
 55,020,852  Shares under the Share Purchase Mandate. Based on the Register of 
Substantial Shareholders of the Company as at the Latest Practicable Date, the Directors 
are not aware of any person with an interest in one or more Shares constituting not less 
than  fi ve per cent. (5%) of the total votes attached to all the Shares in the Company (a 
“Substantial Shareholder”) (together with persons acting in concert with them) who may 
become obligated to make a mandatory offer in the event that the Company purchases the 
maximum number of  55,020,852  Shares under the Share Purchase Mandate. As at the 
Latest Practicable Date, the Substantial Shareholder of the Company is Mr Boon Swan 
Foo.
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  The Share Purchase Mandate is not intended to assist any Shareholder or its concert 
parties to obtain or consolidate control of the Company. The Directors of the Company will 
decide when, how many and on what terms to purchase any Shares pursuant to the Share 
Purchase Mandate in the interests of the Company and its Shareholders as a whole, taking 
into account various commercial considerations such as the fi nancial effects of the share 
purchases on the Company.

  Shareholders are advised to consult their professional advisers and/or the Securities 
Industry Council of Singapore at the earliest opportunity as to whether an obligation 
to make a take-over offer would arise by reason of any purchase or acquisition of 
Shares by the Company.

 6.11 Details of Previous Share Purchases 

 The Company has not undertaken any purchase or acquisition of its own Shares in the twelve (12) 
months immediately preceding the Latest Practicable Date.

7. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

7.1 Directors

 As at the Latest Practicable Date, the interests of the Directors in Shares as recorded in the 
Register of Directors’ shareholdings are as follows: 

 

Directors

Number of Shares

Direct Interest %(1) Deemed Interest %(1)

Boon Swan Foo  46,330,320  8.42 – –

Tan Mui Hong – – – –

Chan Pengee Adrian – –  7,000  0.001 

Ronald Seah Lim Siang – – – –

Tan Kok Wee – – – –

 Note: 

 (1) Based on the total number of  550,208,520  issued Shares as at the Latest Practicable Date.

7.2 Substantial Shareholders

 As at the Latest Practicable Date, the interests of the Substantial Shareholders in Shares as 
notifi ed to the Company are as follows: 

 

Substantial Shareholders

Number of Shares

Direct Interest %(1) Deemed Interest %(1)

Boon Swan Foo  46,330,320  8.42 – –

 Note :

 (1) Based on the total number of  550,208,520  issued Shares as at the Latest Practicable Date.

7.3 Disclosure of Interest

 None of the Directors and Substantial Shareholders (other than in his or her or its capacity as a 
Shareholder) has any interest, direct or indirect, in the proposed sub-division, re-classifi cation and 
re-designation of the authorised share capital of the Company, the proposed Bye-law Amendments 
or the adoption of the Preference Share Issue Mandate.
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8. DIRECTORS’ RECOMMENDATION

8.1 Proposed Sub-division, Re-classifi cation and Re-designation of the Authorised Share 
Capital of the Company

 The Directors are of the opinion that the proposed sub-division, re-classifi cation and re-designation 
of the authorised share capital of the Company is in the best interests of the Company. Accordingly, 
they recommend that Shareholders vote in favour of Resolution 4 set out in the Notice. 

 In order to provide the Company with the fl exibility to issue Preference Shares should the need 
arise, subject to approval for Resolution 4 and the proposed Bye-law Amendments, the Company 
will proceed with the sub-division, re-classifi cation and re-designation of its authorised share capital 
to provide for the inclusion of Preference Shares. Please refer to paragraph 2 above for further 
details on the proposed sub-division, re-classifi cation and re-designation of the authorised share 
capital of the Company and the proposed Bye-law Amendments. As the proposed sub-division, 
re-classifi cation and re-designation relates to the authorised share capital and not the issued 
share capital of the Company, there will not be any fi nancial or other implications arising from such 
proposed sub-division, re-classifi cation and re-designation.

8.2 Proposed Bye-law Amendments

 The Directors are of the opinion that the proposed Bye-law Amendments are in the best interests 
of the Company. Accordingly, they recommend that Shareholders vote in favour of Resolution 5 set 
out in the Notice. 

8.3 Proposed Adoption of the Preference Share Issue Mandate

 The Directors are of the opinion that the proposed adoption of the Preference Share Issue 
Mandate is in the best interests of the Company. Accordingly, they recommend that Shareholders 
vote in favour of Resolution 6 set out in the Notice.

8.4 Proposed Renewal of the Share Purchase Mandate

 The Directors are of the opinion that the proposed renewal of the Share Purchase Mandate is in 
the best interests of the Company. Accordingly, they recommend that Shareholders vote in favour 
of Resolution 8 set out in the Notice.

9. DIRECTORS’ RESPONSIBILITY STATEMENT

 The Directors collectively and individually accept full responsibility for the accuracy of the 
information given in this Letter and confi rm after making all reasonable enquiries that, to the best 
of their knowledge and belief, this Letter constitutes full and true disclosure of all material facts 
about the proposed sub-division, re-classifi cation and re-designation of the authorised share capital 
of the Company, the proposed Bye-law Amendments, the proposed adoption of the Preference 
Share Issue Mandate, the proposed renewal of the Share Purchase Mandate, the Company and its 
subsidiaries, and the Directors are not aware of any facts the omission of which would make any 
statement in this Letter misleading. 

 Where information in this Letter has been extracted from published or otherwise publicly available 
sources or obtained from a named source, the sole responsibility of the Directors has been to 
ensure that such information has been accurately and correctly extracted from those sources and/
or reproduced in this Letter in its proper form and context.

10. ADVICE TO SHAREHOLDERS

 Shareholders who are in any doubt as to the action that they should take should consult their 
stockbroker, bank manager, solicitor, accountant or other professional adviser immediately.
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11. SGX-ST

 The SGX-ST takes no responsibility for the accuracy of any statements or opinions made in this 
Letter.

12. DOCUMENTS ON DISPLAY

 The following documents are available for inspection during normal business hours at the 
Company’s registered offi ce at Penboss Building, 50 Parliament Street, Hamilton HM 12, Bermuda 
and at the offi ce of ST Asset Management Ltd, the manager of the Company, at 51 Cuppage 
Road, #10-03 , Singapore  229469:

 (a) the Memorandum of Association;

 (b) the existing Bye-laws;

 (c) the proposed amended Bye-laws; and

 (d) the circular to Shareholders dated 10 November 2011.

Yours faithfully
For and on behalf of
Global Investments Limited

Boon Swan Foo
Chairman
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APPENDIX I
 

THE PROPOSED BYE-LAW AMENDMENTS

BYE-LAW 4

Deleting Bye-law 4 in its entirety and substituting therefor the following:

“4 Share Capital

 The authorised share capital of the Company at the date of adoption of these Bye-laws is 
$700,000,000 divided into 70,000,000,000 Ordinary Shares of a par value of $0.01 each is 
S$700,000,000 divided into: 

(i) 50,000,000,000 shares of a par value of S$0.01 each, to be known as “Ordinary Shares”;

(ii) 10,000,000,000 shares of a par value of S$0.01 each, to be known as “ Class A Cumulative 
Preference Shares”; and

(iii) 10,000,000,000 shares of a par value of S$0.01 each, to be known as “Class B Cumulative 
Preference Shares”

 (the Class A Cumulative Preference Shares and the Class B Cumulative Preference Shares to be 
generally referred to as “Preference Shares”).”

BYE-LAW 7(G)

Deleting Bye-law 7(g) in its entirety and substituting therefor the following:

“7 Power of Directors to Issue Securities

(g)  Notwithstanding Bye-law 7(f) but subject to the Statutes and the rules or regulations of the 
Designated Stock Exchange (if applicable), the Company in general meeting may by Resolution 
grant to the Directors a general authority, either unconditionally or subject to such conditions 
as may be specifi ed in the said Resolution (including but not limited to the aggregate number 
of shares which may be issued and the duration of the general authority), to issue shares in 
the capital of the Company whether by way of rights, bonus or otherwise and/or 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 . Provided that unless otherwise 
specifi ed in the Resolution or required by any applicable rules or regulations of the Designated 
Stock Exchange, such general authority will continue (notwithstanding the authority conferred by 
the said Resolution may have ceased to be in force) in relation to the issue of shares pursuant 
to any Instrument made or granted by the Directors while the said  Resolution was in force.” the 
Company in general meeting may by Resolution grant to the Directors a general authority, either 
unconditionally or subject to such conditions as may be specifi ed in the Resolution, to:

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

  (b) 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

 (ii)  (notwithstanding that the authority conferred by the Resolution may have ceased to be in 
force) issue shares in pursuance of any Instrument made or granted by the Directors while 
the Resolution was in force,
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 Provided That:

 (1)  the aggregate number of shares to be issued pursuant to the Resolution (including shares 
to be issued in pursuance of Instruments made or granted pursuant to the Resolution) does 
not exceed 50 per cent. (50%) (or such other limit as may be prescribed by the Designated 
Stock Exchange) of the issued share capital of the Company (as calculated in accordance 
with sub-paragraph (2) below), of which the aggregate number of shares to be issued other 
than on a pro-rata basis to shareholders of the Company (including shares to be issued in 
pursuance of Instruments made or granted pursuant to the Resolution) does not exceed 20 
per cent. (or such other limit as may be prescribed by the Designated Stock Exchange) of 
the issued share capital of the Company (as calculated in accordance with sub-paragraph 
(2) below);

 (2)  (subject to such manner of calculation as may be prescribed by the Designated Stock 
Exchange) the purpose of determining the aggregate number of shares that may be issued 
under sub-paragraph (1) above, the percentage of issued share capital shall be based on the 
issued share capital of the Company at the time that the Resolution is passed (or, where the 
Resolution is passed prior to the initial public offering of the shares of the Company on the 
Designated Stock Exchange, the issued share capital shall be based on the enlarged issued 
and paid up share capital of the Company after the initial public offering of the shares of the 
Company on the Designated Stock Exchange), after adjusting for:

  (i) new shares arising upon the conversion or exercise of any convertible securities or 
share options or vesting of share awards which are outstanding or subsisting at the 
time that the Resolution is passed; and

  (ii)  any subsequent consolidation or subdivision of shares;

 (3)  in exercising the authority conferred by the Resolution, the Company shall comply with the 
provisions of the Listing Rules for the time being in force (unless such compliance is waived 
by the Designated Stock Exchange) and these Bye-laws; and

 (4)  (unless revoked or varied by the Company in general meeting) the authority conferred by the 
Resolution shall not continue in force beyond the conclusion of the annual general meeting 
of the Company next following the passing of the 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).

BYE-LAWS 7(K) AND 7(L)

By inserting new Bye-laws 7(k) and 7(l) immediately after Bye-law 7(j) as follows:

“7(k) Preference Shares may be issued subject to such limitation thereof as may be prescribed by the 
Designated Stock Exchange. Subject to these Bye-laws, holders of Preference Shares shall have 
the same rights as holders of Ordinary Shares as regards receiving of notices, reports and balance 
sheets and attending general meetings of the Company, and holders of Preference Shares shall 
also have the right to vote at any general meeting convened for the purpose of reducing the capital 
or winding-up or sanctioning a sale of the whole or substantially the whole of the undertaking of 
the Company or where the proposal to be submitted to the meeting directly affects their rights and 
privileges or when the dividends on the Preference Shares for such number of consecutive periods 
as shall be equal to or exceed such period as prescribed or otherwise permitted by the Designated 
Stock Exchange have not been paid in full when due and payable.

7(l) Subject to these Bye-laws, the Company has power to issue further preference capital ranking equally 
with, or in priority to, preference shares already issued.”



26

BYE-LAW 7A

By inserting a new Bye-law 7A immediately after Bye-law 7 as follows:

“7A Class A Cumulative Preference Shares

(1) Defi nitions

 In this Bye-law 7A, unless there is something in the subject or context inconsistent therewith:

 “Accounting Event” means that as a result of:

 (i)  any change in, or amendment to, the accounting standards applicable to the Company; or

 (ii)  any change in the general application or offi cial interpretation of any law or regulation by any 
relevant body in Singapore or Bermuda,

 in each case which becomes, or would become, effective on or after the Issue Date, the Class A 
Cumulative Preference Shares would not be classifi ed as equity instruments in the fi nancial statements 
of the Company.

 “Additional Amounts” has the meaning ascribed to it in Bye-law 7A(6).

 “Board” means the Directors (or an authorised committee thereof).

 “Class A Preference Shareholders” means each person registered on the Register as the shareholder 
holding Class A Cumulative Preference Share(s) at the relevant time.

 “Class A Cumulative Preference Shares” means the cumulative non-convertible non-voting 
perpetual Class A preference shares of S$0.01 each in the capital of the Company, with a liquidation 
preference to be prescribed by the Board prior to allotment and issue thereof, and having the rights 
and subject to the restrictions set out in these Bye-laws including but not limited to this Bye-law 7A (as 
such Bye-laws may from time to time be amended in accordance with the provisions hereof).

 “Class B Cumulative Preference Shares” means the cumulative non-convertible non-voting non-
perpetual Class B preference shares of S$0.01 each in the capital of the Company, with a liquidation 
preference to be prescribed by the Board prior to allotment and issue thereof, and having the rights 
and subject to the restrictions set out in these Bye-laws including but not limited to Bye-law 7B (as 
such Bye-laws may from time to time be amended in accordance with the provisions hereof).

 “Cumulative Unpaid Dividends” has the meaning ascribed to it in Bye-law 7A(2)(i).

 “Day Count Fraction” means the number of days in the relevant Dividend Period divided by 365.

 “Dividend Date” means such two (2) dates in each year as determined by the Board prior to the allotment 
and issue of the Class A Cumulative Preference Shares on which Dividends shall be payable semi-
annually, when, as and if declared by the Board, and, where any such date is not a Market Day, means 
the Market Day immediately following such date.

 “Dividend Limitation Notice” has the meaning ascribed to it in Bye-law 7A(2)(v).

 “Dividend Period” means the period from (and including) the Issue Date to (but excluding) the fi rst 
Dividend Date and each successive period thereafter from (and including) a Dividend Date to (but 
excluding) the next succeeding Dividend Date.

 “Dividend Rate” has the meaning ascribed to it in Bye-law 7A(2)(ii).
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 “Dividends” means the cumulative preferential cash dividends with respect to the Class A Cumulative 
Preference Shares as described in Bye-law 7A(2).

 “Early Redemption Date” means such date as may be notifi ed to the Class A Preference Shareholders 
pursuant to Bye-law 7A(4)(iii) and/or 7A(4)(iv) as being the date for early redemption of the Class A 
Cumulative Preference Shares.

 “First Call Date” means such date as the Board may decide prior to the allotment and issue of the 
Class A Cumulative Preference Shares.

 “Full Dividends” has the meaning ascribed to it in Bye-law 7A(2)(viii).

 “Issue Date” means the date on which the Class A Cumulative Preference Shares are fi rst issued.

 “Law” means the laws of Singapore and Bermuda, respectively.

 “Liquidation Distribution” means, with respect to any Class A Cumulative Preference Share, upon 
a dissolution or winding-up of the Company (other than pursuant to a Permitted Reorganisation):

 (i)  the Liquidation Preference of that Class A Cumulative Preference Share; and 

 (ii) subject to the restrictions in the Bye-laws and unless a Dividend Limitation Notice is in effect, 
an amount equal to any accrued but unpaid Dividend (whether or not declared) in respect of 
that Class A Cumulative Preference Share for the period commencing from (and including) the 
Issue Date and ending on (but excluding) the date of actual payment.

 “Liquidation Preference” means such amount for each Class A Cumulative Preference Share to 
be prescribed by the Board prior to the allotment and issue of the Class A Cumulative Preference 
Shares.

 “Optional Redemption Dates” means the First Call Date and any Dividend Date on or after the First 
Call Date.

 “Parity Obligations” means any preference shares or other similar obligations of the Company which 
are not expressly stated to rank in all material respects senior or junior to:

 (i)  the Class A Cumulative Preference Shares; or

 (ii)  any other guarantee given or support agreement entered into by the Company in respect of any 
preference shares, or other preferred securities (not constituting debt obligations) having in all 
material respects the same ranking as preference shares, issued by any subsidiary and are 
not expressly stated to rank in all material respects senior or junior to the Class A Cumulative 
Preference Shares.

 “Permitted Reorganisation” means a solvent reconstruction, scheme of arrangement, amalgamation, 
reorganisation, merger or consolidation whereby all or substantially all the business, undertaking and 
assets of the Company are transferred to a successor entity which assumes all the obligations of the 
Company under the Class A Cumulative Preference Shares.

 “Person” means a legal person, including any individual, corporation, estate, partnership, joint 
venture, association, joint stock company, limited liability company, trust, unincorporated association, 
or government or any agency or political subdivision thereof, or any other entity of whatever nature.

 “Redemption Conditions” means the requirements as to Law, if any, for the redemption of the Class 
A Cumulative Preference Shares.

 “Redemption Date” means an Early Redemption Date or an Optional Redemption Date, as applicable.
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 “Redemption Price” means, with respect to any Class A Cumulative Preference Share to be redeemed 
pursuant to this Bye-law 7A, an amount equal to the sum of:

 (i)  the Liquidation Preference of that Class A Cumulative Preference Share; and 

 (ii) subject to the restrictions in the Bye-laws and unless a Dividend Limitation Notice is in effect, 
an amount equal to any accrued but unpaid Dividends (whether or not declared) in respect of 
that Class A Cumulative Preference Share for the period commencing from (and including) the 
Issue Date and ending on (but excluding) the relevant Redemption Date.

 “Reference Security Default Event” means: 

 (i) any default, event of default or the like (however described) has occurred in respect of any 
present or future Financial Indebtedness (as defi ned in Schedule I to the Bye-laws) of the 
Company and such Financial Indebtedness is declared to be due and payable prior to its stated 
maturity; or 

 (ii) an announcement is made by the Company pursuant to the listing rules of the SGX-ST 
(including Rule 703 of the SGX-ST Listing Manual) of the occurrence of an event of default 
under debt or other securities or fi nancing or sale agreements.

 “Register” means, with respect to the Class A Cumulative Preference Shares, the principal register 
of members, and where applicable, any branch register of members, of the Company to be kept 
pursuant to the provisions of the Companies Act.

 “Registrar” means the share registrar of the Company for the time being.

 “Relevant Proportion” means in relation to any partial payment of any Liquidation Distribution, the 
total amount available for any such payment and for making any liquidation distribution on any Parity 
Obligations divided by the sum of:

 (i) the full Liquidation Distribution before any reduction or abatement; and

 (ii)  the amount (before any reduction or abatement) of the full liquidation distribution on any Parity 
Obligations.

 “SGX-ST” means the Singapore Exchange Securities Trading Limited.

 “Singapore Dollars” means the lawful currency for the time being of the Republic of Singapore.

 “Tax Event” means that as a result of:

 (i)  any change in, or amendment to, any law or regulation of Singapore or Bermuda or any political 
subdivision or any authority thereof or therein having power to tax; or

 (ii)  any change in the general application or offi cial interpretation of any law or regulation by any 
relevant body in Singapore or Bermuda,

 in each case after the Issue Date, payments to Class A Preference Shareholders with respect to 
the Class A Cumulative Preference Shares would be subject to deduction or withholding for or on 
account of tax or would give rise to any obligation of the Company to account for any tax in Singapore 
or Bermuda, and such obligation cannot be avoided by the Company taking reasonable measures 
available to it.
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 “Taxes” has the meaning ascribed to it in Bye-law 7A(6).

 In this Bye-law 7A:

 (i) undefi ned terms shall bear the same meanings ascribed to them in Bye-law 1 of these Bye-
laws;

 (ii) words importing the singular number include the plural number and vice versa;

 (iii) words importing the masculine gender include the feminine gender and vice versa;

 (iv) “written” and “in writing” include all modes of representing or reproducing words in visible form;

 (v) references to provisions of any law or regulation shall be construed as references to those 
provisions as amended, modifi ed, re-enacted or replaced from time to time;

 (vi) any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression 
shall be construed as illustrative and shall not limit the sense of the words preceding those 
terms; and

 (vii) headings are inserted for reference only and shall be ignored in construing this Bye-law 7A.

(2) Dividends

 (i) Cumulative Preferential Dividends. Subject to Bye-laws 7A(2)(iii), 7A(2)(v) and 7A(2)
(x) below, the Class A Cumulative Preference Shares shall entitle the Class A Preference 
Shareholder thereof to receive Dividends on the Liquidation Preference thereof calculated 
on the basis set out in Bye-law 7A(2)(ii) below. Dividends shall be payable semi-annually in 
arrear on each Dividend Date in each year and to the extent that the Dividend or any part 
thereof is not paid on a Dividend Date, it shall continue to accumulate from and including 
the relevant Dividend Date and payment shall be subject to the Board’s discretion as set 
out in Bye-law 7A(2)(iii). Notwithstanding the foregoing, upon the Company’s redemption of 
any Class A Cumulative Preference Shares pursuant to Bye-law 7A(4)(ii), 7A(4)(iii), 7A(4)(iv) 
and/or 7A(4)(v), any Dividend or any part thereof that is not paid, in respect of any period 
prior to the Optional Redemption Date or the Early Redemption Date (as the case may be) 
(“Cumulative Unpaid Dividends”) shall be deemed to have been declared and payable on 
such Optional Redemption Date or the Early Redemption Date (as the case may be).

 (ii) Fixed Dividend Rate and Step up. Each Class A Cumulative Preference Share in issue 
shall, subject to Bye-law 7A(2)(i) above, entitle the Class A Preference Shareholder thereof 
to receive for each Dividend Period Dividends (when, as and if declared by the Board) 
payable in Singapore Dollars at a fi xed rate per annum on the Liquidation Preference thereof 
to be prescribed by the Board prior to the allotment and issue of the Class A Cumulative 
Preference Shares, calculated on the basis of the Day Count Fraction (“Dividend Rate”).

  The Dividend Rate may be increased by such rate per annum as may be prescribed by the 
Board prior to the allotment and issue of the Class A Cumulative Preference Shares if any of 
the Class A Cumulative Preference Shares are not redeemed by the Company on the First 
Call Date pursuant to Bye-law 7A(4)(ii), with effect from (and including) the First Call Date 
and up to and excluding the date when such Class A Cumulative Preference Shares are 
fully redeemed by the Company, and/or  in such other event(s) as may be prescribed by the 
Board prior to the allotment and issue of the Class A Cumulative Preference Shares. 

 (iii) Dividends at Board’s Discretion. Any decision regarding the declaration or payment of any 
Dividend shall be at the sole and absolute discretion of the Board, subject to any applicable 
laws. Save as provided in Bye-law 7A(2)(i), nothing herein contained shall impose on the 
Board any requirement or duty to resolve to distribute, declare or pay in respect of any fi scal 
year or period the whole or any part of the profi ts of the Company available for distribution. 
Save as provided in Bye-law 7A(2)(i), no Dividend or any part thereof shall become “due” or 
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“payable” on any Dividend Date for the purposes of this Bye-law 7A unless the Board has 
declared or resolved to distribute such Dividend or part thereof with respect to that Dividend 
Date. For the avoidance of doubt, if the Board has not declared or resolved to distribute a 
Dividend or part thereof with respect to any Dividend Date, that Dividend or part thereof shall 
continue to accumulate from and including the relevant Dividend Date.

 (iv) Ranking. The Class A Cumulative Preference Shares shall rank as regards participation in 
profi ts pari passu with all other shares in the capital of the Company to the extent that they 
are expressed to rank pari passu therewith and in priority to the Company’s Ordinary Shares. 
Notwithstanding any other provision of these Bye-laws, the Company may from time to time 
and at any time create or issue any other shares ranking, as to participation in the profi ts or 
the assets of the Company, pari passu with or junior to:

  (a) the Class A Cumulative Preference Shares; or

  (b) any other Parity Obligations,

  in each case without the prior approval of the Class A Preference Shareholders and the 
holders of all other Parity Obligations and the creation or issue by the Company of such 
shares (regardless of the dividends and other amounts payable in respect of such shares 
and whether and when such dividends and other amounts may be so payable) shall 
be deemed not to constitute a variation of the rights attached to the Class A Cumulative 
Preference Shares.

  Notwithstanding any other provision of these Bye-laws, the Company shall not create 
or issue any other shares ranking, as to participation in the profi ts or the assets of the 
Company, senior or in priority to:

  (a) the Class A Cumulative Preference Shares; or

  (b) any other Parity Obligations,

  unless approved by the Class A Preference Shareholders and the holders of all other Parity 
Obligations, acting as a single class in accordance with Bye-law 7A(5) below.

  The Class A Cumulative Preference Shares shall rank, as to participation in the profi ts or the 
assets of the Company, pari passu with the Class B Cumulative Preference Shares.

 (v) Dividend Limitation Notice. Without prejudice to the discretion of the Board under Bye-
law 7A(2)(iii) above, if the Company does not propose or intend to pay and will not pay its 
next normal dividend (whether interim or fi nal) on its Ordinary Shares, the Company may, 
but shall not be obliged to, give, on or before the day falling fi ve (5) Market Days prior to the 
relevant Dividend Date, a notice (“Dividend Limitation Notice”) to the Registrar and the 
Class A Preference Shareholders that the Company will pay no Dividends or less than full 
Dividends on such Dividend Date, in which case no Dividends or less than full Dividends as 
set out in the Dividend Limitation Notice shall become due and payable on such Dividend 
Date. The Dividend Limitation Notice shall include, if applicable and appropriate, a statement 
to the effect that the Company does not propose or intend to pay and will not pay its next 
normal dividend (whether interim or fi nal) on its Ordinary Shares and identify the specifi c 
dividend on the Ordinary Shares that will not be paid.

  Each Dividend Limitation Notice shall be given in writing by mail to each Class A Preference 
Shareholder except that where the Class A Cumulative Preference Shares are listed on 
one or more stock exchanges, the Company may, in lieu of giving notice in writing by mail 
to such shareholder, determine to publish such notice on such stock exchange(s). So long 
as the Class A Cumulative Preference Shares are listed on one or more stock exchanges, 
notices shall also be published in such manner as the rules of such stock exchange(s) may 
require. In addition, for so long as the Class A Cumulative Preference Shares are listed on 
the SGX-ST and the rules of the SGX-ST so require, each Dividend Limitation Notice shall 
be published in accordance with Bye-law 7A(8)(ii) below.
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 (vi) Pro Rata Dividend Payment. As in Bye-law 7A(2)(i) above, Dividends shall be payable 
semi-annually in arrear on each Dividend Date in each year and to the extent that the 
Dividend or any part thereof is not paid on a Dividend Date, it shall continue to accumulate 
and payment shall be subject to the Board’s discretion as set out in Bye-law 7A(2)(iii) . 
Notwithstanding the foregoing, upon the Company’s redemption of any Class A Cumulative 
Preference Shares pursuant to Bye-law 7A(4)(ii), 7A(4)(iii) and/or 7A(4)(iv), any Cumulative 
Unpaid Dividends shall be payable on such Optional Redemption Date or Early Redemption 
Date (as the case may be).

 (vii) Payments; No Further Rights to Participate in Profi ts. Payments of Dividends shall, if 
due and payable under this Bye-law 7A, be made to the Class A Preference Shareholders 
on the Register at any date selected by the Board not less than six (6) Market Days prior 
to the relevant Dividend Date. Save as set out in this Bye-law 7A, the Class A Cumulative 
Preference Shares shall not confer any right or claim as regards participation in the profi ts of 
the Company.

 (viii) Dividend Stopper. In the event any Dividend is not paid in full (whether or not declared by 
the Board) for any reason on any Dividend Date, the Company shall not:

  (a) declare or pay any dividends or other distributions in respect of, or (if permitted) 
repurchase or redeem, its Ordinary Shares or any other security or obligation of the 
Company ranking junior to the Class A Cumulative Preference Shares (or contribute 
any moneys to a sinking fund for the payment of any dividends or other distributions in 
respect of, or for the  redemption of, any such shares, securities or obligations); or

  (b) (if permitted) repurchase or redeem, any Parity Obligations which are securities (or 
contribute any moneys to a sinking fund for the payment of any dividends or other 
distributions in respect of, or for the redemption of, any such Parity Obligations), 

  in each case until the Company has paid all accumulated but unpaid Dividends in full from 
the Issue Date (or an amount equivalent to the accumulated but unpaid Dividends to be paid 
from the Issue Date (the “Full Dividends”) has been irrevocably set aside in a separately 
designated trust account for payment to the Class A Preference Shareholders (except that 
such amount to be set aside shall be reduced by the Full Dividends or part(s) thereof which 
have been paid, if any)).

 (ix) Dividend Deferral.  The Company may, at its sole discretion, elect to defer the payment 
of a Dividend which is otherwise scheduled to be paid on a Dividend Date to the next 
Dividend Date by giving notice (a “Deferral Election Notice”) of such election to the Class A 
Preference Shareholders, not more than ten (10) nor less than fi ve (5) Market Days prior to 
the relevant Dividend Date, unless a Compulsory Dividend Payment Event has occurred (a 
“Deferral Election Event”).

  The Company shall have no obligation to pay any Dividends (including any Cumulative 
Unpaid Dividends) on any Dividend Date if it validly elects not to do so in accordance with 
this Bye-law 7A(2)(x). 

  Each Deferral Election Notice shall be given in writing by mail to each Class A Preference 
Shareholder except that where the Class A Cumulative Preference Shares are listed on one 
or more stock exchanges, the Company may, in lieu of giving notice in writing by mail to such 
shareholder, determine to publish such notice on such stock exchange(s). So long as the 
Class A Cumulative Preference Shares are listed on one or more stock exchanges, notices 
shall also be published in such manner as the rules of such stock exchange(s) may require. 
In addition, for so long as the Class A Cumulative Preference Shares are listed on the SGX-
ST and the rules of the SGX-ST so require, each Deferral Election Notice shall be published 
in accordance with Bye-law 7A(8)(ii) below.



32

  Any Dividends deferred pursuant to this Bye-law 7A(2)(x) shall continue to accumulate 
and payment shall be subject to the Board’s discretion as set out in Bye-law 7A(2)(iii). 
Notwithstanding the foregoing, upon the Company’s redemption of any Class A Cumulative 
Preference Shares pursuant to Bye-law 7A(4)(ii), 7A(4)(iii), 7A(4)(iv) and/or 7A(4)(v), any 
Cumulative Unpaid Dividends shall be payable in accordance with Bye-law 7A(2)(i).

  “Compulsory Dividend Payment Event” means at any time during the six-month period 
before the relevant Dividend Date (i) a discretionary dividend, distribution, interest or other 
payment has been paid or declared on or in respect of any Ordinary Shares, securities 
ranking junior to the Class A Cumulative Preference Shares or Parity Obligations of the 
Company; or (ii) any Ordinary Shares, securities ranking junior to the Class A Cumulative 
Preference Shares or Parity Obligations have been redeemed, repurchased or otherwise 
acquired by the Company.

 (x) Prescription. Any Dividends, Redemption Price, Liquidation Distribution or any other amount 
in respect of the Class A Cumulative Preference Shares unclaimed for six (6) years after the 
relevant date of declaration shall be forfeited and reverted to the Company and after such 
forfeiture no Class A Preference Shareholder or other person shall have any right to or claim 
in respect of any such payments. No Dividends or other moneys payable on or in respect of 
a Class A Cumulative Preference Share shall bear interest against the Company.

(3) Liquidation Distributions

 (i) Rights Upon Liquidation. In the event of the commencement of any dissolution or 
winding up of the Company (other than pursuant to a Permitted Reorganisation) before 
any redemption of the Class A Cumulative Preference Shares, the Class A Cumulative 
Preference Shares shall rank:

  (a) junior to all other creditors (including the holders of subordinated debt) of the 
Company;

  (b) pari passu with all Parity Obligations of the Company (including without limitation the 
Class B Cumulative Preference Shares); and

  (c) senior to the holders of the Company’s Ordinary Shares and any other securities 
or obligations of the Company that are subordinated to the Class A Cumulative 
Preference Shares.

  On such a dissolution or winding up, each Class A Cumulative Preference Share shall be 
entitled to receive in Singapore Dollars an amount equal to the Liquidation Distribution.

 (ii) Pro Rata Liquidation Distribution. If, upon any such dissolution or winding up, the 
amounts available for payment are insuffi cient to cover the Liquidation Distribution and any 
liquidation distributions of any Parity Obligations, but there are funds available for payment 
so as to allow payment of part of the Liquidation Distribution, then each Class A Preference 
Shareholder shall be entitled to receive the Relevant Proportion of the Liquidation 
Distribution.

 (iii) No Further Rights to Participate in Assets. After payment of the Liquidation Distribution 
(or the Relevant Proportion thereof), Class A Preference Shareholders will have no further 
right or claim to any of the remaining assets of the Company. Save as set out in this Bye-law 
7A, the Class A Cumulative Preference Shares shall not confer any right or claim as regards 
participation in the assets of the Company.
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(4) Redemption

 (i) No Redemption at Class A Preference Shareholders’ Option. No Class A Preference 
Shareholder has a right to, or may, require the Company to redeem any Class A Cumulative 
Preference Share.

 (ii) Optional Redemption. Subject to satisfaction of the Redemption Conditions and applicable 
law, the Class A Cumulative Preference Shares may be redeemed, at the option of the 
Company and on such basis and for such reason as the Company may determine to be 
appropriate, in whole or in part, on any Optional Redemption Date at the Redemption 
Price upon not less than thirty (30) days nor more than sixty (60) days’ notice (prior to such 
Optional Redemption Date) to the Class A Preference Shareholders in accordance with Bye-
law 7A(8) below (which notice shall be irrevocable), specifying:

  (a) the Optional Redemption Date; and

  (b) the Redemption Price.

  On the Optional Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class A Cumulative Preference Shares by payment of the Redemption Price, at 
all times in accordance with and subject to the Companies Act,  the rules of the Designated 
Stock Exchange and all other applicable laws.

 (iii) Tax Redemption. If at any time a Tax Event has occurred and is continuing, then subject to 
satisfaction of the Redemption Conditions, applicable law and the last paragraph of this Bye-
law 7A(4)(iii), the Class A Cumulative Preference Shares may be redeemed, at the option of 
the Company, in whole and not in part, on any Early Redemption Date at the Redemption 
Price upon not less than thirty (30) nor more than sixty (60) days’ notice to the Class A 
Preference Shareholders in accordance with Bye-law 7A(8) below (which notice shall be 
irrevocable) specifying:

  (a) the Early Redemption Date; and

  (b) the Redemption Price.

  Prior to the publication of any notice of redemption pursuant to the foregoing, the Company 
shall deliver to the Registrar:

  (a) a certifi cate signed by two (2) Directors stating that the Company is entitled to effect 
such redemption; and

  (b) an opinion of counsel or advisor to the Company experienced in such matters to the 
effect that a Tax Event has occurred. The delivery of such opinion shall constitute 
conclusive evidence of the occurrence of a “Tax Event” for all purposes of this Bye-
law 7A.

  On the Early Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class A Cumulative Preference Shares by payment of the Redemption Price at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

  If there is available to the Company the opportunity to eliminate the Tax Event by pursuing 
some reasonable measure that will not have an adverse effect on the Company or the 
Class A Preference Shareholders and will not involve any material cost to the Company 
or the Class A Preference Shareholders, the Company will pursue that measure in lieu of 
redemption.
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 (iv) Accounting Redemption. If at any time an Accounting Event has occurred and is 
continuing, then subject to satisfaction of the Redemption Conditions, applicable law and the 
last paragraph of this Bye-law 7A(4)(iv), the Class A Cumulative Preference Shares may be 
redeemed, at the option of the Company, in whole and not in part, on any Early Redemption 
Date at the Redemption Price upon not less than thirty (30) nor more than sixty (60) days’ 
notice to the Class A Preference Shareholders in accordance with Bye-law 7A(8) below 
(which notice shall be irrevocable) specifying:

  (a) the Early Redemption Date; and

  (b) the Redemption Price.

  Prior to the publication of any notice of redemption pursuant to the foregoing, the Company 
shall deliver to the Registrar:

  (a) a certifi cate signed by two (2) Directors stating that the Company is entitled to effect 
such redemption; and

  (b) an opinion of counsel or advisor to the Company experienced in such matters to 
the effect that an Accounting Event has occurred. The delivery of such opinion shall 
constitute conclusive evidence of the occurrence of an “Accounting Event” for all 
purposes of this Bye-law 7A.

  On the Early Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class A Cumulative Preference Shares by payment of the Redemption Price at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

  If there is available to the Company the opportunity to eliminate the Accounting Event by 
pursuing some reasonable measure that will not have an adverse effect on the Company or 
the Class A Preference Shareholders and will not involve any material cost to the Company 
or the Class A Preference Shareholders, the Company will pursue that measure in lieu of 
redemption.

 (v) Default Redemption. If at any time a Reference Security Default Event has occurred and is 
continuing, then subject to satisfaction of the Redemption Conditions and  applicable law, the 
Class A Cumulative Preference Shares may be redeemed, at the option of the Company, in 
whole and not in part, on any Early Redemption Date at the Redemption Price upon not less 
than thirty (30) nor more than sixty (60) days’ notice (prior to such Early Redemption Date) 
to the Class A Preference Shareholders in accordance with Bye-law 7A(8) below (which 
notice shall be irrevocable) specifying:

  (a)  the Early Redemption Date; and

  (b)  the Redemption Price.

  Prior to the publication of any notice of redemption pursuant to the foregoing, the Company 
shall deliver to the Registrar a certifi cate signed by two (2) Directors stating that the 
Company is entitled to effect such redemption.

  On the Early Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class A Cumulative Preference Shares by payment of the Redemption Price, at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

 (vi) Redemption Notice. Once a notice to redeem the Class A Cumulative Preference Shares 
has been given under any of Bye-laws 7A(4)(ii), 7A(4)(iii), 7A(4)(iv) or 7A(4)(v), no similar 
notice may be given under any of the other such Bye-laws. If at any time the Class A 
Cumulative Preference Shares may be redeemed under more than one such Bye-law, the 
Company may elect under which Bye-law the notice of redemption is to be given.
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 (vii) Payments. Payments in respect of the amount due on redemption of a Class A Cumulative 
Preference Share shall be made by cheque or such other method as the Board may specify 
in the relevant redemption notice not later than the date specifi ed for the purpose therein. 
Payment shall be made against presentation and surrender of the share certifi cate of the 
relevant Class A Cumulative Preference Shares (if any) at the place or one of the places 
specifi ed in the relevant redemption notice.

 (viii) Discharge. A receipt given by the Class A Preference Shareholder for the time being 
(or in the case of joint Class A Preference Shareholders by the fi rst-named joint Class A 
Preference Shareholder) in respect of the amount payable on redemption of the Class A 
Cumulative Preference Share shall constitute an absolute discharge to the Company.

 (ix) Accrued Dividends. For the avoidance of doubt, any redemption of the Class A Cumulative 
Preference Shares pursuant to this Bye-law 7A(4) shall not prejudice the rights of Class A 
Preference Shareholders whose Class A Cumulative Preference Shares were so redeemed 
to receive any Cumulative Unpaid Dividends payable on the Redemption Date.

 (x) Cancellation. All certifi cates relating to Class A Cumulative Preference Shares which have 
been delivered for redemption shall be cancelled forthwith.

(5) Voting

 (i) General. Except as provided in this Bye-law 7A(5), Class A Preference Shareholders shall 
not be entitled to attend and vote at general meetings.

 (ii) Class Meetings. Class A Preference Shareholders shall be entitled to attend class meetings 
of Class A Preference Shareholders. Every Class A Preference Shareholder who is present 
in person at such class meetings shall have on a show of hands one (1) vote and on a 
poll one (1) vote for every Class A Cumulative Preference Share of which he is the Class A 
Preference Shareholder. Notice of such class meetings shall be given in accordance with the 
procedures in respect of notice of general meetings as set out in these Bye-laws.

 (iii) General Meetings. Class A Preference Shareholders have the same rights as holders of 
Ordinary Shares as regards receiving notices, reports and balance sheets, and attending 
general meetings. If:

  (a) general meetings are convened for the purpose of reducing the capital of the 
Company;

  (b) general meetings are convened for the purpose of winding up the Company;

  (c) general meetings are convened for the purpose of sanctioning a sale of the whole or 
substantially the whole of the undertaking of the Company; 

  (d) general meetings are convened where the proposal to be submitted to the meetings 
directly affects their rights and privileges as Class A Preference Shareholders; or

  (e) Dividends (when, as and if declared by the Board) in respect of such number of 
consecutive Dividend Periods as shall be equal to or exceed twelve (12) months have 
not been paid in full when due and payable, 

 then Class A Preference Shareholders shall have the right to receive notice of, attend, speak and 
vote at such general meetings, and in relation to paragraph (e), such right shall continue until after 
the next following Dividend Date on which a Dividend is paid in full (or an amount equivalent to the 
Dividend to be paid in respect of the next Dividend Period has been paid or irrevocably set aside in 
a separately designated trust account for payment to the Class A Preference Shareholders). Every 
Class A Preference Shareholder who is present in person at such general meetings shall have on 
a show of hands one (1) vote and on a poll one (1) vote for every Class A Cumulative Preference 
Share of which he is the Class A Preference Shareholder.
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(6) Taxation

 All payments on the Class A Cumulative Preference Shares will be made free and clear by the 
Company without deduction or withholding for or on account of any present or future taxes, duties, 
assessments or governmental charges of whatever nature imposed by or on behalf of Singapore or 
Bermuda or any authority thereof or therein having power to tax (“Taxes”), unless such deduction 
or withholding of such Taxes is required by applicable law.

 In the event that any such withholding or deduction in respect of any payment on the Class A 
Cumulative Preference Shares is required by applicable law, the Company will pay such 
additional amounts (“Additional Amounts”) as will result in the receipt by the Class A Preference 
Shareholders of the amounts which would otherwise have been receivable in respect of such 
payment on the Class A Cumulative Preference Shares in the absence of such withholding or 
deduction, provided that no such Additional Amounts shall be payable in respect of any of the 
Class A Cumulative Preference Shares:

 (i) to or on behalf of a Class A Preference Shareholder with respect to Class A Cumulative 
Preference Shares which is:

  (a) treated as a resident of Singapore or Bermuda or a permanent establishment in 
Singapore or Bermuda for tax purposes; or

  (b) who is liable for such taxes, duties, assessments or governmental charges in respect 
of the Class A Cumulative Preference Shares by reason of his or its being connected 
with Singapore or Bermuda other than by reason only of the holding of any of the 
Class A Cumulative Preference Shares; and

 (ii) to the extent that such Taxes would not have been required to be deducted or withheld but 
for the failure to comply by the Class A Preference Shareholder with respect to the Class 
A Cumulative Preference Shares with a request of the Company addressed to such Class 
A Preference Shareholder to make any declaration of non-residence or other similar claim, 
which is required or imposed by a statute, treaty or administrative practice of Singapore 
or Bermuda, as the case may be, as a pre-condition to exemption from all or part of such 
Taxes.

(7) Variations of Rights and Further Issues

 Unless otherwise required by applicable law and notwithstanding any other provision of these 
Bye-laws, any variation or abrogation of the rights, preferences and privileges of the Class A 
Cumulative Preference Shares by way of amendment of these Bye-laws or otherwise (including, 
without limitation, the authorisation or creation of any shares in the capital of the Company ranking, 
as to participation in the profi ts or assets of the Company, senior to the Class A Cumulative 
Preference Shares) shall require: 

 (i) the consent in writing of the holders of at least seventy-five per cent. (75%) of the 
outstanding Class A Cumulative Preference Shares; or 

 (ii) the sanction of a special resolution passed at a separate class meeting of the Class A 
Preference Shareholders (the quorum at such class meeting to be such number of Class 
A Preference Shareholders holding or representing not less than two-thirds (2/3) of the 
outstanding Class A Cumulative Preference Shares), provided that:

  (a) no such consent or sanction shall be required if the change is solely of a formal, 
minor or technical nature or is to correct an error or cure an ambiguity (but such 
change shall not reduce the amounts payable to Class A Preference Shareholders, 
impose any material obligation on Class A Preference Shareholders or materially and 
adversely affect their voting rights);
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  (b) no such consent or sanction shall be required for the creation or issue of further 
shares ranking pari passu with or junior to the Class A Cumulative Preference Shares 
(the creation or issue of such other shares, regardless of the dividends and other 
amounts payable in respect of such shares and whether and when such dividends and 
other amounts may be so payable, shall not be deemed to be a variation or abrogation 
of the rights, preferences and privileges of the Class A Cumulative Preference 
Shares); and

  (c) no such consent or sanction shall be required for the redemption, purchase or 
cancellation of the Class A Cumulative Preference Shares in accordance with this 
Bye-law 7A.

  The Company shall cause a notice of any meeting at which any Class A Preference 
Shareholder is entitled to vote, and any voting forms and proxy forms, to be mailed to each 
Class A Preference Shareholder in accordance with Bye-law 7A(8) below. Each such notice 
shall include a statement setting forth (1) the date, time and place of such meeting, (2) a 
description of any resolution to be proposed for adoption at such meeting on which such 
shareholders are entitled to vote and (3) instructions for the delivery of proxies.

(8) Notices or Other Documents

 (i) Delivery of Notice. Any notice or other document may be served by the Company upon any 
Class A Preference Shareholder in the manner provided in these Bye-laws. Any such notice 
or document shall be deemed to be served and delivered in accordance with these Bye-
laws. An announcement via SGXNet will be made by the Company if a meeting of Class A 
Preference Shareholders is convened pursuant to these Bye-laws.

 (ii) Newspaper Publication. For so long as the Class A Cumulative Preference Shares are 
listed on the SGX-ST and the SGX-ST so requires, notice shall also be published in a 
leading English language daily newspaper having general circulation in Singapore.

(9) Others

 In the event of any confl ict or inconsistency between the provisions of this Bye-law 7A and the 
other provisions of these Bye-laws, the provisions of this Bye-law 7A shall prevail.”

BYE-LAW 7B

By inserting a new Bye-law 7B immediately after the proposed new Bye-law 7A as follows:

“7B Class B Cumulative Preference Shares

(1) Defi nitions

 In this Bye-law 7B, unless there is something in the subject or context inconsistent therewith:

 “Additional Amounts” has the meaning ascribed to it in Bye-law 7B(6).

 “Board” means the Directors (or an authorised committee thereof).

 “Class A Cumulative Preference Shares” means the cumulative non-convertible non-voting 
perpetual Class A preference shares of S$0.01 each in the capital of the Company, with a 
liquidation preference to be prescribed by the Board prior to allotment and issue thereof, and 
having the rights and subject to the restrictions set out in these Bye-laws including but not limited 
to Bye-law 7A (as such Bye-laws may from time to time be amended in accordance with the 
provisions hereof).

 “Class B Preference Shareholder” means each person registered on the Register as the 
shareholder holding Class B Cumulative Preference Share(s) at the relevant time.
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 “Class B Cumulative Preference Shares” means the cumulative non-convertible non-voting 
non-perpetual Class B preference shares of S$0.01 each in the capital of the Company, with a 
liquidation preference to be prescribed by the Board prior to allotment and issue thereof, and 
having the rights and subject to the restrictions set out in these Bye-laws including but not limited 
to this Bye-law 7B (as such Bye-laws may from time to time be amended in accordance with the 
provisions hereof).

 “Cumulative Unpaid Dividends” has the meaning ascribed to it in Bye-law 7B(2)(i).

 “Day Count Fraction” means the number of days in the relevant Dividend Period divided by 365.

 “Dividend Date” means such two (2) dates in each year as determined by the Board prior to the 
allotment and issue of the Class B Cumulative Preference Shares on which Dividends shall be 
payable semi-annually, when, as and if declared by the Board, and, where any such date is not a 
Market Day, means the Market Day immediately following such date.

 “Dividend Limitation Notice” has the meaning ascribed to it in Bye-law 7B(2)(v).

 “Dividend Period” means the period from (and including) the Issue Date to (but excluding) the fi rst 
Dividend Date and each successive period thereafter from (and including) a Dividend Date to (but 
excluding) the next succeeding Dividend Date.

 “Dividends” means the cumulative preferential cash dividends with respect to the Class B 
Cumulative Preference Shares as described in Bye-law 7B(2).

 “Early Redemption Date” means such date as may be notifi ed to the Class B Preference 
Shareholders pursuant to Bye-law 7B(4)(iv) and/or 7B(4)(v) as being the date for early redemption 
of the Class B Cumulative Preference Shares.

 “Final Redemption Date” means the date falling on the  tenth anniversary of the Issue Date. 

 “First Call Date” means such date as the Board may decide prior to the allotment and issue of the 
Class B Cumulative Preference Shares.

 “Issue Date” means the date on which the Class B Cumulative Preference Shares are fi rst issued.

 “Law” means the laws of Singapore and Bermuda, respectively.

 “Liquidation Distribution” means, with respect to any Class B Cumulative Preference Share, upon 
a dissolution or winding-up of the Company (other than pursuant to a Permitted Reorganisation):

 (i) the Liquidation Preference of that Class B Cumulative Preference Share; and 

 (ii) subject to the restrictions in the Bye-laws and unless a Dividend Limitation Notice is in effect, 
an amount equal to any accrued but unpaid Dividend (whether or not declared) in respect of 
that Class B Cumulative Preference Share for the period commencing from (and including) 
the the Issue Date and ending on (but excluding) the date of actual payment.

 “Liquidation Preference” means such amount for each Class B Cumulative Preference Share to 
be prescribed by the Board prior to the allotment and issue of the Class B Cumulative Preference 
Shares.

 “Optional Redemption Dates” means the First Call Date and any Dividend Date on or after the 
First Call Date.

 “Parity Obligations” means any preference shares or other similar obligations of the Company 
which are not expressly stated to rank in all material respects senior or junior to:

 (i)  the Class B Cumulative Preference Shares; or
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 (ii)  any other guarantee given or support agreement entered into by the Company in respect of 
any preference shares, or other preferred securities (not constituting debt obligations) having 
in all material respects the same ranking as preference shares, issued by any subsidiary 
and are not expressly stated to rank in all material respects senior or junior to the Class B 
Cumulative Preference Shares.

 “Permitted Reorganisation” means a solvent reconstruction, scheme of arrangement, 
amalgamation, reorganisation, merger or consolidation whereby all or substantially all the business, 
undertaking and assets of the Company are transferred to a successor entity which assumes all 
the obligations of the Company under the Class B Cumulative Preference Shares.

 “Person” means a legal person, including any individual, corporation, estate, partnership, 
joint venture, association, joint stock company, limited liability company, trust, unincorporated 
association, or government or any agency or political subdivision thereof, or any other entity of 
whatever nature.

 “Redemption Conditions” means the requirements as to Law, if any, for the redemption of the 
Class B Cumulative Preference Shares.

 “Redemption Date” means the Final Redemption Date, an Early Redemption Date or an Optional 
Redemption Date, as applicable.

 “Redemption Price” means, with respect to any Class B Cumulative Preference Share to be 
redeemed pursuant to this Bye-law 7B, an amount equal to the sum of:

 (i)  the Liquidation Preference of that Class B Cumulative Preference Share; and 

 (ii) subject to the restrictions in the Bye-laws and unless a Dividend Limitation Notice is in 
effect, an amount equal to any accrued but unpaid Dividends (whether or not declared) in 
respect of that Class B Cumulative Preference Share for the period commencing from (and 
including)  the Issue Date and ending on (but excluding) the relevant Redemption Date.

 “Reference Security Default Event” means: 

 (i) any default, event of default or the like (however described) has occurred in respect of any 
present or future Financial Indebtedness (as defi ned in Schedule I to the Bye-laws) of the 
Company and such Financial Indebtedness is declared to be due and payable prior to its 
stated maturity; or 

 (ii) an announcement is made by the Company pursuant to the listing rules of the SGX-ST 
(including Rule 703 of the SGX-ST Listing Manual) of the occurrence of an event of default 
under debt or other securities or fi nancing or sale agreements.

 “Register” means, with respect to the Class B Cumulative Preference Shares, the principal register 
of members, and where applicable, any branch register of members, of the Company to be kept 
pursuant to the provisions of the Companies Act.

 “Registrar” means the share registrar of the Company for the time being.

 “Relevant Proportion” means in relation to any partial payment of any Liquidation Distribution, 
the total amount available for any such payment and for making any liquidation distribution on any 
Parity Obligation divided by the sum of:

 (i) the full Liquidation Distribution before any reduction or abatement; and

 (ii)  the amount (before any reduction or abatement) of the full liquidation distribution on any 
Parity Obligations.



40

 “SGX-ST” means the Singapore Exchange Securities Trading Limited.

 “Singapore Dollars” means the lawful currency for the time being of the Republic of Singapore.

 “Tax Event” means that as a result of:

 (i)  any change in, or amendment to, any law or regulation of Singapore or Bermuda or any 
political subdivision or any authority thereof or therein having power to tax; or

 (ii)  any change in the general application or offi cial interpretation of any law or regulation by any 
relevant body in Singapore or Bermuda,

 in each case after the Issue Date, payments to Class B Preference Shareholders with respect to 
the Class B Cumulative Preference Shares would be subject to deduction or withholding for or 
on account of tax or would give rise to any obligation of the Company to account for any tax in 
Singapore or Bermuda, and such obligation cannot be avoided by the Company taking reasonable 
measures available to it.

 “Taxes” has the meaning ascribed to it in Bye-law 7B(6).

 In this Bye-law 7B:

 (i) undefi ned terms shall bear the same meanings ascribed to them in Bye-law 1 of these Bye-
laws;

 (ii) words importing the singular number include the plural number and vice versa;

 (iii) words importing the masculine gender include the feminine gender and vice versa;

 (iv) “written” and “in writing” include all modes of representing or reproducing words in visible 
form;

 (v) references to provisions of any law or regulation shall be construed as references to those 
provisions as amended, modifi ed, re-enacted or replaced from time to time;

 (vi) any phrase introduced by the terms “including”, “include”, “in particular” or any similar 
expression shall be construed as illustrative and shall not limit the sense of the words 
preceding those terms; and

 (vii) headings are inserted for reference only and shall be ignored in construing this Bye-law 7B.

(2) Dividends

 (i) Cumulative Preferential Dividends. Subject to Bye-laws 7B(2)(iii), 7B(2)(v) and 7B(2)
(ix) below, the Class B Cumulative Preference Shares shall entitle the Class B Preference 
Shareholder thereof to receive Dividends on the Liquidation Preference thereof calculated 
on the basis set out in Bye-law 7B(2)(ii) below. Dividends shall be payable semi-annually in 
arrear on each Dividend Date in each year and to the extent that the Dividend or any part 
thereof is not paid on a Dividend Date, it shall continue to accumulate from and including 
the relevant Dividend Date and payment shall be subject to the Board’s discretion as set 
out in Bye-law 7B(2)(iii). Notwithstanding the foregoing, upon the Company’s redemption of 
any Class B Cumulative Preference Shares pursuant to Bye-law 7B(4)(ii), 7B(4)(iii), 7B(4)(iv) 
and/or 7B(4)(v), any Dividend or any part thereof that is not paid, in respect of any period 
prior to the Final Redemption Date, the Optional Redemption Date or the Early Redemption 
Date (as the case may be) (“Cumulative Unpaid Dividends”) shall be deemed to have 
been declared and payable on such Final Redemption Date, Optional Redemption Date or 
the Early Redemption Date (as the case may be).
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 (ii) Fixed Dividend Rate. Each Class B Cumulative Preference Share in issue shall, subject 
to Bye-law 7B(2)(i) above, entitle the Class B Preference Shareholder thereof to receive 
for each Dividend Period, Dividends (when, as and if declared by the Board) payable 
in Singapore Dollars at a fi xed rate per annum on the Liquidation Preference thereof to 
be prescribed by the Board, prior to the allotment and issue of the Class B Cumulative 
Preference Shares, calculated on the basis of the Day Count Fraction.

 (iii) Dividends at Board’s Discretion. Any decision regarding the declaration or payment of any 
Dividend shall be at the sole and absolute discretion of the Board, subject to any applicable 
laws. Save as provided in Bye-law 7B(2)(i), nothing herein contained shall impose on the 
Board any requirement or duty to resolve to distribute, declare or pay in respect of any fi scal 
year or period the whole or any part of the profi ts of the Company available for distribution. 
Save as provided in Bye-law 7B(2)(i), no Dividend or any part thereof shall become “due” or 
“payable” on any Dividend Date for the purposes of this Bye-law 7B unless the Board has 
declared or resolved to distribute such Dividend or part thereof with respect to that Dividend 
Date. For the avoidance of doubt, if the Board has not declared or resolved to distribute a 
Dividend or part thereof with respect to any Dividend Date, that Dividend or part thereof shall 
continue to accumulate from and including the relevant Dividend Date.

 (iv) Ranking. The Class B Cumulative Preference Shares shall rank as regards participation in 
profi ts pari passu with all other shares in the capital of the Company to the extent that they 
are expressed to rank pari passu therewith and in priority to the Company’s Ordinary Shares. 
Notwithstanding any other provision of these Bye-laws, the Company may from time to time 
and at any time create or issue any other shares ranking, as to participation in the profi ts or 
the assets of the Company, pari passu with or junior to:

  (a) the Class B Cumulative Preference Shares; or

  (b) any other Parity Obligations,

  in each case without the prior approval of the Class B Preference Shareholders and the 
holders of all other Parity Obligations and the creation or issue by the Company of such 
shares (regardless of the dividends and other amounts payable in respect of such shares 
and whether and when such dividends and other amounts may be so payable) shall 
be deemed not to constitute a variation of the rights attached to the Class B Cumulative 
Preference Shares.

  Notwithstanding any other provision of these Bye-laws, the Company shall not create 
or issue any other shares ranking, as to participation in the profi ts or the assets of the 
Company, senior or in priority to:

  (a) the Class B Cumulative Preference Shares; or

  (b) any other Parity Obligations,

  unless approved by the Class B Preference Shareholders and the holders of all other Parity 
Obligations, acting as a single class in accordance with Bye-law 7B(5) below.

  The Class B Cumulative Preference Shares shall rank, as to participation in the profi ts or the 
assets of the Company, pari passu with the Class A Cumulative Preference Shares.

 (v) Dividend Limitation Notice. Without prejudice to the discretion of the Board under Bye-
law 7B(2)(iii) above, if the Company does not propose or intend to pay and will not pay its 
next normal dividend (whether interim or fi nal) on its Ordinary Shares, the Company may, 
but shall not be obliged to, give, on or before the day falling fi ve (5) Market Days prior to the 
relevant Dividend Date, a notice (“Dividend Limitation Notice”) to the Registrar and the 
Class B Preference Shareholders that the Company will pay no Dividends or less than full 
Dividends on such Dividend Date, in which case no Dividends or less than full Dividends as 
set out in the Dividend Limitation Notice shall become due and payable on such Dividend 



42

Date. The Dividend Limitation Notice shall include, if applicable and appropriate, a statement 
to the effect that the Company does not propose or intend to pay and will not pay its next 
normal dividend (whether interim or fi nal) on its Ordinary Shares and identify the specifi c 
dividend on the Ordinary Shares that will not be paid.

  Each Dividend Limitation Notice shall be given in writing by mail to each Class B Preference 
Shareholder except that where the Class B Cumulative Preference Shares are listed on 
one or more stock exchanges, the Company may, in lieu of giving notice in writing by mail 
to such shareholder, determine to publish such notice on such stock exchange(s). So long 
as the Class B Cumulative Preference Shares are listed on one or more stock exchanges, 
notices shall also be published in such manner as the rules of such stock exchange(s) may 
require. In addition, for so long as the Class B Cumulative Preference Shares are listed on 
the SGX-ST and the rules of the SGX-ST so require, each Dividend Limitation Notice shall 
be published in accordance with Bye-law 7B(8)(ii) below.

 (vi) Pro Rata Dividend Payment. As in Bye-law 7B(2)(i) above, Dividends shall be payable 
semi-annually in arrear on each Dividend Date in each year and to the extent that the 
Dividends or any part thereof is not paid on a Dividend Date, it shall continue to accumulate 
and payment shall be subject to the Board’s discretion as set out in Bye-law 7B(2)(iii). 
Notwithstanding the foregoing, upon the Company’s redemption of any Class B Cumulative 
Preference Shares pursuant to Bye-law 7B(4)(ii), 7B(4)(iii), 7B(4)(iv) and/or 7B(4)(v), any 
Cumulative Unpaid Dividends shall be payable on such Final Redemption Date, Optional 
Redemption Date or Early Redemption Date (as the case may be).

 (vii) Payments; No Further Rights to Participate in Profi ts. Payments of Dividends shall, if 
due and payable under this Bye-law 7B, be made to the Class B Preference Shareholders 
on the Register at any date selected by the Board not less than six (6) Market Days prior 
to the relevant Dividend Date. Save as set out in this Bye-law 7B, the Class B Cumulative 
Preference Shares shall not confer any right or claim as regards participation in the profi ts of 
the Company.

 (viii) Dividend Stopper. In the event any Dividend is not paid in full (whether or not declared by 
the Board) for any reason on any Dividend Date, the Company shall not:

  (a) declare or pay any dividends or other distributions in respect of, or (if permitted) 
repurchase or redeem, its Ordinary Shares or any other security or obligation of the 
Company ranking junior to the Class B Cumulative Preference Shares (or contribute 
any moneys to a sinking fund for the payment of any dividends or other distributions in 
respect of, or for the redemption of, any such shares, securities or obligations); or

  (b) (if permitted) repurchase or redeem, any Parity Obligations which are securities (or 
contribute any moneys to a sinking fund for the payment of any dividends or other 
distributions in respect of, or for the redemption of, any Parity Obligations), 

  in each case until the Company has paid all accumulated but unpaid Dividends in full from 
the Issue Date (or an amount equivalent to the accumulated but unpaid Dividends to be paid 
from the Issue Date (the “Full Dividends”) has been irrevocably set aside in a separately 
designated trust account for payment to the Class B Preference Shareholders (except that 
such amount to be set aside shall be reduced by the Full Dividends or parts thereof which 
have been paid, if any)).

 (ix) Dividend Deferral . The Company may, at its sole discretion, elect to defer the payment 
of a Dividend which is otherwise scheduled to be paid on a Dividend Date to the next 
Dividend Date by giving notice (a “Deferral Election Notice”) of such election to the Class B 
Preference Shareholders, not more than ten (10) nor less than fi ve (5) Market Days prior to 
the relevant Dividend Date, unless a Compulsory Dividend Payment Event has occurred (a 
“Deferral Election Event”).
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  The Company shall have no obligation to pay any Dividends (including any Cumulative 
Unpaid Dividends) on any Dividend Date if it validly elects not to do so in accordance with 
this Bye-law 7B(2)(ix). 

  Each Deferral Election Notice shall be given in writing by mail to each Class B Preference 
Shareholder except that where the Class B Cumulative Preference Shares are listed on one 
or more stock exchanges, the Company may, in lieu of giving notice in writing by mail to such 
shareholder, determine to publish such notice on such stock exchange(s). So long as the 
Class B Cumulative Preference Shares are listed on one or more stock exchanges, notices 
shall also be published in such manner as the rules of such stock exchange(s) may require. 
In addition, for so long as the Class B Cumulative Preference Shares are listed on the SGX-
ST and the rules of the SGX-ST so require, each Deferral Election Notice shall be published 
in accordance with Bye-law 7B(8)(ii) below.

  Any Dividends deferred pursuant to this Bye-law 7B(2)(ix) shall continue to accumulate 
and payment shall be subject to the Board’s discretion as set out in Bye-law 7B(2)(iii). 
Notwithstanding the foregoing, upon the Company’s redemption of any Class B Cumulative 
Preference Shares pursuant to Bye-law 7B(4)(ii), 7B(4)(iii), 7B(4)(iv) and/or 7B(4)(v), any 
Cumulative Unpaid Dividends shall be payable in accordance with Bye-law 7B(2)(i).

  “Compulsory Dividend Payment Event” means at any time during the six-month period 
before the relevant Dividend Date (i) a discretionary dividend, distribution, interest or other 
payment has been paid or declared on or in respect of any Ordinary Shares, securities 
ranking junior to the Class B Cumulative Preference Shares or Parity Obligations of the 
Company; or (ii) any Ordinary Shares, securities ranking junior to the Class B Cumulative 
Preference Shares or Parity Obligations have been redeemed, repurchased or otherwise 
acquired by the Company.

 (x) Prescription. Any Dividends, Redemption Price, Liquidation Distribution or any other amount 
in respect of the Class B Cumulative Preference Shares unclaimed for six (6) years after 
the relevant date of declaration shall be forfeited and revert to the Company and after such 
forfeiture no Class B Preference Shareholder or other person shall have any right to or claim 
in respect of any such payments. No Dividends or other moneys payable on or in respect of 
a Class B Cumulative Preference Share shall bear interest against the Company.

(3) Liquidation Distributions

 (i) Rights Upon Liquidation. In the event of the commencement of any dissolution or 
winding up of the Company (other than pursuant to a Permitted Reorganisation) before 
any redemption of the Class B Cumulative Preference Shares, the Class B Cumulative 
Preference Shares shall rank:

  (a) junior to all other creditors (including the holders of subordinated debt) of the 
Company;

  (b) pari passu with all Parity Obligations of the Company (including without limitation the 
Class A Cumulative Preference Shares); and

  (c) senior to the holders of the Company’s Ordinary Shares and any other securities 
or obligations of the Company that are subordinated to the Class B Cumulative 
Preference Shares.

  On such a dissolution or winding up, each Class B Cumulative Preference Share shall be 
entitled to receive in Singapore Dollars an amount equal to the Liquidation Distribution.
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 (ii) Pro Rata Liquidation Distribution. If, upon any such dissolution or winding up, the 
amounts available for payment are insuffi cient to cover the Liquidation Distribution and any 
liquidation distributions of any Parity Obligations, but there are funds available for payment 
so as to allow payment of part of the Liquidation Distribution, then each Class B Preference 
Shareholder shall be entitled to receive the Relevant Proportion of the Liquidation 
Distribution.

 (iii) No Further Rights to Participate in Assets. After payment of the Liquidation Distribution 
(or the Relevant Proportion thereof), Class B Preference Shareholders will have no further 
right or claim to any of the remaining assets of the Company. Save as set out in this Bye-law 
7B, the Class B Cumulative Preference Shares shall not confer any right or claim as regards 
participation in the assets of the Company.

(4) Redemption

 (i) No Redemption at Class B Preference Shareholders’ Option. No Class B Preference 
Shareholder has a right to, or may, require the Company to redeem any Class B Cumulative 
Preference Share.

 (ii) Final Redemption. Unless earlier redeemed, and subject to the Bye-laws, the Companies 
Act and all other applicable laws, the Company shall redeem each Class B Cumulative 
Preference Share on the Final Redemption Date by payment of the Redemption Price, at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

 (iii) Optional Redemption. Subject to satisfaction of the Redemption Conditions and applicable 
law, the Class B Cumulative Preference Shares may be redeemed, at the option of the 
Company and on such basis and for such reason as the Company may determine to be 
appropriate, in whole or in part, on any Optional Redemption Date at the Redemption 
Price upon not less than thirty (30) days nor more than sixty (60) days’ notice (prior to such 
Optional Redemption Date) to the Class B Preference Shareholders in accordance with Bye-
law 7B(8) below (which notice shall be irrevocable), specifying:

  (a) the Optional Redemption Date; and

  (b) the Redemption Price.

  On the Optional Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class B Cumulative Preference Shares by payment of the Redemption Price, at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

 (iv) Tax Redemption. If at any time a Tax Event has occurred and is continuing, then subject to 
satisfaction of the Redemption Conditions, applicable law and the last paragraph of this Bye-
law 7B(4)(iv), the Class B Cumulative Preference Shares may be redeemed, at the option of 
the Company, in whole and not in part, on any Early Redemption Date, at the Redemption 
Price upon not less than thirty (30) nor more than sixty (60) days’ notice to the Class B 
Preference Shareholders in accordance with Bye-law 7B(8) below (which notice shall be 
irrevocable) specifying:

  (a) the Early Redemption Date; and

  (b) the Redemption Price.

  Prior to the publication of any notice of redemption pursuant to the foregoing, the Company 
shall deliver to the Registrar:

  (a) a certifi cate signed by two (2) Directors stating that the Company is entitled to effect 
such redemption; and
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  (b) an opinion of counsel or advisor to the Company experienced in such matters to the 
effect that a Tax Event has occurred. The delivery of such opinion shall constitute 
conclusive evidence of the occurrence of a “Tax Event” for all purposes of this Bye-
law 7B.

  On the Early Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class B Cumulative Preference Shares by payment of the Redemption Price at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

  If there is available to the Company the opportunity to eliminate the Tax Event by pursuing 
some reasonable measure that will not have an adverse effect on the Company or the 
Class B Preference Shareholders and will not involve any material cost to the Company 
or the Class B Preference Shareholders, the Company will pursue that measure in lieu of 
redemption.

 (v) Default Redemption. If at any time a Reference Security Default Event has occurred and 
is continuing, then subject to applicable law, the Class B Cumulative Preference Shares 
may be redeemed, at the option of the Company, in whole and not in part, on any Early 
Redemption Date at the Redemption Price upon not less than thirty (30) nor more than 
sixty (60) days’ notice (prior to the Early Redemption Date) to the Class B Preference 
Shareholders in accordance with Bye-law 7B(8) below (which notice shall be irrevocable) 
specifying:

  (a)  the Early Redemption Date; and

  (b)  the Redemption Price.

  Prior to the publication of any notice of redemption pursuant to the foregoing, the Company 
shall deliver to the Registrar a certifi cate signed by two (2) Directors stating that the 
Company is entitled to effect such redemption.

  On the Early Redemption Date specifi ed in such notice, the Company shall be bound to 
redeem the Class B Cumulative Preference Shares by payment of the Redemption Price, at 
all times in accordance with and subject to the Companies Act, the rules of the Designated 
Stock Exchange and all other applicable laws.

 (vi) Redemption Notice. Once a notice to redeem the Class B Cumulative Preference Shares 
has been given under any of Bye-laws 7B(4)(iii), 7B(4)(iv) or 7B(4)(v), no similar notice 
may be given under any of the other such Bye-laws. If at any time the Class B Cumulative 
Preference Shares may be redeemed under more than one such Bye-law, the Company may 
elect under which Bye-law the notice of redemption is to be given.

 (vii) Payments. Payments in respect of the amount due on redemption of a Class B Cumulative 
Preference Share shall be made by cheque or such other method as the Board may specify 
in the relevant redemption notice not later than the date specifi ed for the purpose therein. 
Payment shall be made against presentation and surrender of the share certifi cate of the 
relevant Class B Cumulative Preference Shares (if any) at the place or one of the places 
specifi ed in the relevant redemption notice.

 (viii) Discharge. A receipt given by the Class B Preference Shareholder for the time being 
(or in the case of joint Class B Preference Shareholders by the fi rst-named joint Class B 
Preference Shareholder) in respect of the amount payable on redemption of the Class B 
Cumulative Preference Share shall constitute an absolute discharge to the Company.

 (ix) Accrued Dividends. For the avoidance of doubt, any redemption of the Class B Cumulative 
Preference Shares pursuant to this Bye-law 7B(4) shall not prejudice the rights of Class B 
Preference Shareholders whose Class B Cumulative Preference Shares were so redeemed 
to receive any Cumulative Unpaid Dividends payable on the Redemption Date.
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 (x) Cancellation. All certifi cates relating to Class B Cumulative Preference Shares which have 
been delivered for redemption shall be cancelled forthwith.

(5) Voting

 (i) General. Except as provided in this Bye-law 7B(5), Class B Preference Shareholders shall 
not be entitled to attend and vote at general meetings.

 (ii) Class Meetings. Class B Preference Shareholders shall be entitled to attend class meetings 
of Class B Preference Shareholders. Every Class B Preference Shareholder who is present 
in person at such class meetings shall have on a show of hands one (1) vote and on a 
poll one (1) vote for every Class B Cumulative Preference Share of which he is the Class B 
Preference Shareholder. Notice of such class meetings shall be given in accordance with the 
procedures in respect of notice of general meetings as set out in these Bye-laws.

 (iii) General Meetings. Class B Preference Shareholders have the same rights as holders of 
Ordinary Shares as regards receiving notices, reports and balance sheets, and attending 
general meetings. If:

  (a) general meetings are convened for the purpose of reducing the capital of the 
Company;

  (b) general meetings are convened for the purpose of winding up the Company;

  (c) general meetings are convened for the purpose of sanctioning a sale of the whole or 
substantially the whole of the undertaking of the Company; 

  (d) general meetings are convened where the proposal to be submitted to the meetings 
directly affects their rights and privileges as Class B Preference Shareholders; or

  (e) Dividends (when, as and if declared by the Board)  in respect of such number of 
consecutive Dividend Periods as shall be equal to or exceed twelve (12) months have 
not been paid in full when due and payable,  

  then Class B Preference Shareholders shall have the right to receive notice of, attend, speak 
and vote at such general meetings, and in relation to paragraph (e), such right shall continue 
until after the next following Dividend Date on which a Dividend is paid in full (or an amount 
equivalent to the Dividend to be paid in respect of the next Dividend Period has been paid 
or irrevocably set aside in a separately designated trust account for payment to the Class B 
Preference Shareholders). Every Class B Preference Shareholder who is present in person 
at such general meetings shall have on a show of hands one (1) vote and on a poll one (1) 
vote for every Class B Cumulative Preference Share of which he is the Class B Preference 
Shareholder.

(6) Taxation

 All payments on the Class B Cumulative Preference Shares will be made free and clear by the 
Company without deduction or withholding for or on account of any present or future taxes, duties, 
assessments or governmental charges of whatever nature imposed by or on behalf of Singapore or 
Bermuda or any authority thereof or therein having power to tax (“Taxes”), unless such deduction 
or withholding of such Taxes is required by applicable law.

 In the event that any such withholding or deduction in respect of any payment on the Class B 
Cumulative Preference Shares is required by applicable law, the Company will pay such 
additional amounts (“Additional Amounts”) as will result in the receipt by the Class B Preference 
Shareholders of the amounts which would otherwise have been receivable in respect of such 
payment on the Class B Cumulative Preference Shares in the absence of such withholding or 
deduction, provided that no such Additional Amounts shall be payable in respect of any of the 
Class B Cumulative Preference Shares:
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 (i) to or on behalf of a Class B Preference Shareholder with respect to Class B Cumulative 
Preference Shares which is:

  (a) treated as a resident of Singapore or Bermuda or a permanent establishment in 
Singapore or Bermuda for tax purposes; or

  (b) who is liable for such taxes, duties, assessments or governmental charges in respect 
of the Class B Cumulative Preference Shares by reason of his or its being connected 
with Singapore or Bermuda other than by reason only of the holding of any of the 
Class B Cumulative Preference Shares; and

 (ii) to the extent that such Taxes would not have been required to be deducted or withheld but 
for the failure to comply by the Class B Preference Shareholder with respect to the Class 
B Cumulative Preference Shares with a request of the Company addressed to such Class 
B Preference Shareholder to make any declaration of non-residence or other similar claim, 
which is required or imposed by a statute, treaty or administrative practice of Singapore 
or Bermuda, as the case may be, as a pre-condition to exemption from all or part of such 
Taxes.

(7) Variations of Rights and Further Issues

 Unless otherwise required by applicable law and notwithstanding any other provision of these 
Bye-laws, any variation or abrogation of the rights, preferences and privileges of the Class B 
Cumulative Preference Shares by way of amendment of these Bye-laws or otherwise (including, 
without limitation, the authorisation or creation of any shares in the capital of the Company ranking, 
as to participation in the profi ts or assets of the Company, senior to the Class B Cumulative 
Preference Shares) shall require: 

 (i) the consent in writing of the holders of at least seventy-five per cent. (75%) of the 
outstanding Class B Cumulative Preference Shares; or 

 (ii) the sanction of a special resolution passed at a separate class meeting of the Class B 
Preference Shareholders (the quorum at such class meeting to be such number of Class 
B Preference Shareholders holding or representing not less than two-thirds (2/3) of the 
outstanding Class B Cumulative Preference Shares), provided that:

  (a) no such consent or sanction shall be required if the change is solely of a formal, 
minor or technical nature or is to correct an error or cure an ambiguity (but such 
change shall not reduce the amounts payable to Class B Preference Shareholders, 
impose any material obligation on Class B Preference Shareholders or materially and 
adversely affect their voting rights);

  (b) no such consent or sanction shall be required for the creation or issue of further 
shares ranking pari passu with or junior to the Class B Cumulative Preference Shares 
(the creation or issue of such other shares, regardless of the dividends and other 
amounts payable in respect of such shares and whether and when such dividends and 
other amounts may be so payable, shall not be deemed to be a variation or abrogation 
of the rights, preferences and privileges of the Class B Cumulative Preference 
Shares); and

  (c) no such consent or sanction shall be required for the redemption, purchase or 
cancellation of the Class B Cumulative Preference Shares in accordance with this 
Bye-law 7B.

  The Company shall cause a notice of any meeting at which any Class B Preference 
Shareholder is entitled to vote, and any voting forms and proxy forms, to be mailed to each 
Class B Preference Shareholder in accordance with Bye-law 7B(8) below. Each such notice 
shall include a statement setting forth (1) the date, time and place of such meeting, (2) a 
description of any resolution to be proposed for adoption at such meeting on which such 
shareholders are entitled to vote and (3) instructions for the delivery of proxies.
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(8) Notices or Other Documents

 (i) Delivery of Notice. Any notice or other document may be served by the Company upon any 
Class B Preference Shareholder in the manner provided in these Bye-laws. Any such notice 
or document shall be deemed to be served and delivered in accordance with these Bye-
laws. An announcement via SGXNet will be made by the Company if a meeting of Class B 
Preference Shareholders is convened pursuant to these Bye-laws.

 (ii) Newspaper Publication. For so long as the Class B Cumulative Preference Shares are 
listed on the SGX-ST and the SGX-ST so requires, notice shall also be published in a 
leading English language daily newspaper having general circulation in Singapore.

 
(9) Others

 In the event of any confl ict or inconsistency between the provisions of this Bye-law 7B and the 
other provisions of these Bye-laws, the provisions of this Bye-law 7B shall prevail.”

BYE-LAWS 8(A) AND 8(B)

Deleting Bye-laws 8(a) and 8(b) in their entirety and substituting therefor the following:

“8(a) Subject to the Companies Act and the Listing Rules, if, at any time the capital of the Company, 
is divided into different classes of shares, preference capital, other than redeemable preference 
capital, may be repaid and the special rights for the time being attached to any class of shares for 
the time being issued may from time to time (whether or not the Company is being wound up) be 
varied:

 (i)  in such manner (if any) as may be provided by those rights; or

 (ii)  in the absence of any such provision, with the consent in writing of the holders of seventy-
fi ve per cent. (75%) in nominal value of the issued shares in that class, or with the sanction 
of a Special Resolution passed at a separate meeting of the holders of the shares of that 
class, but not otherwise.

8(b) To every such separate meeting, the provisions of these Bye-laws relating to general meetings 
shall mutatis mutandis apply, except that the necessary quorum at such meetings:

 (i) other than an adjourned meeting and subject to the provisos below, shall be two (2) persons 
together holding or representing by proxy at least one-third (1/3 ) in nominal value of the 
issued shares of the class in question; and

 (ii) at an adjourned meeting, shall be one (1) person holding shares of the class in question or 
his proxy, 

 provided however, that if the Company or a class of Shareholders shall have only one  
Shareholder, then one (1) Shareholder present in person or by proxy shall constitute the necessary 
quorum, and further provided always that where the necessary majority for such a Special 
Resolution is not obtained at such meeting, consent in writing if obtained from the holders of three-
quarters (3/4) in nominal value of the issued shares of the class concerned within two (2) months 
of such meeting shall be as valid and effective as a Special Resolution obtained at such meeting.”  
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APPENDIX II

For the purposes of this Letter:

“Borrowings” means, on any date, the aggregate of Total Debt (excluding any limited recourse debt at 
the asset or investment level) and Contingent Liabilities as at that date.

“Contingent Liabilities” means, at any time, the lesser of: 

(a) the sum of the limits of liabilities of the lenders expressed in each letter of credit which is 
outstanding as at that time, excluding letters of credit which have been collateralised by cash 
deposits; and

(b)  the sum of any outstanding underlying obligations (including accrued and unpaid interest) as at 
that time which is subject to any letter of credit which is outstanding as at that time, excluding 
letters of credit which have been collateralised by cash deposits.

“Financial Indebtedness” means any indebtedness for or in respect of:

(a) moneys borrowed;

(b)  any amount raised by acceptance under any acceptance credit facility or dematerialised equivalent;

(c)  any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, 
loan stock or any similar instrument;

(d)  the amount of any liability in respect of any lease or hire purchase contract which would, in 
accordance with accounting principles, be treated as a fi nance or capital lease (other than capital 
lease obligations with respect to offi ce furnishings, fi xtures and offi ce equipment);

(e)  receivables sold or discounted (other than any receivables to the extent they are sold on a non-
recourse basis);

(f)  any Treasury Transaction (and, when calculating the value of that Treasury Transaction, only the 
marked to market value shall be taken into account);

(g)  any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or  
documentary letter of credit or any other instrument in each case issued by a bank or fi nancial 
institution, except where such instruments are collateralised by cash deposits;

(h)  any amount of any liability under an advance or deferred purchase agreement if (i) one of the 
primary reasons behind entering into the agreement is to raise fi nance or (ii) the agreement is in 
respect of the supply of assets or services and payment is due more than 90 days after the date of 
supply;

(i)  any amount raised under any other transaction (including any forward sale or purchase agreement) 
having the commercial effect of a borrowing or the raising of fi nancial accommodation, but 
excluding obligations to clearing banks in connection with automated clearing transactions; and

( j)  the amount of any liability in respect of any guarantee or indemnity for any of the items referred to 
in paragraphs (a) to (i) above, 

but, for the avoidance of doubt, shall exclude the amount of any liability in respect of any guarantee for 
the performance of undertakings or non-payment obligations for bona fi de commercial purposes in the 
ordinary course of trading and other than in respect of Financial Indebtedness.
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“Gross Investment Value” means on any date, the following:

(a) the initial total cost (including acquisition costs) of the assets and economic exposures of the 
Reference Group and cash and cash equivalents (which for the avoidance of doubt should include 
the contingent value of economic exposures); plus

(b)  interest or other income which has been capitalised into the initial investment amounts; minus

(c)  reductions due to principal returns on the initial investment amounts; minus

(d) permanent impairments of the assets and economic exposures.

“Reference Group” means the Company, BBSFF Asset Holdings Limited, BBSFF Operating Lease 
Limited, BBSFF Loan Portfolio & Securitisation Limited and BBSFF Alternative Assets Limited. 

“Total Debt” means, on any date, the aggregate of all liabilities of the Reference Group in relation to 
Financial Indebtedness as at that date, excluding: 
 
(a)  Contingent Liabilities;

(b)  any indebtedness owed to any member of the Reference Group; and

(c)  any amount included in the relevant fi nancial statements in respect of the value of hedge 
instruments.

“Treasury Transactions” means any derivative transaction entered into in connection with protection 
against or benefi t from fl uctuation in any rate or price. 

Further, amounts that are denominated in other currencies will be converted to the functional currency of 
the Company at the spot foreign exchange rate at the date of the current or most recent Borrowing.
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