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THE GOMPANIES ACT, CAP. 50

PRIVATE GCOMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
CF

MACGREGOR PTE. LTD.

NAME
The name of the Company is MacGregor Pte, Lid.

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

BUSINESS OR ACTIVITY

Subject to the provisions of the Companies Act, Cap. 50 and any other written law and the
Memorandum and Articles of Association, the Company has:

{a) fult capacity to carry on or undertake any business or activity, do any act or enter inte
any transaction; and

(b} for the purposes of paragraph (a), full rights, powers and privileges,

LIABILITY OF MEMBERS
The liability of the Members is limited.

SHARE CAPITAL

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




We, the persons whose names, addresses and occupations are subscribed, are desirous of being
formed into a Company I pursuance of this Memorandum of Assaciation and agree to take the
number of share{s) in the capltal of the Company set opposite our names:

NAME, ADDRESS AND OCCUPATION NUMBER OF SHARES TAKEN

OF SUBSCRIBER BY SUBSCRIBER

Cargotec Oy| One (1) Ordinary Share at a subscription
Business 1D: 1927402-8 price of 35$1.00

Porkkalankatu 5 00180

Helsinki

Finland

Executed for and on behalf of
Cargotec Oyj

JUOTL & -
Name: Valterddenrild Mikael Holjer
Qceupation: Senior Legal Counsel

TOTAL NUMBER OF SHARES TAKEN: 1

Dated this@Hth day of Apfil 2013




THE COMPANIES ACT, CAP. 50

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MACGREGOR PTE. LTD.

1. The regulations contained In Table "A” In the Fourth Schedule to the Companies Act, Cap. 50
shall not apply to the Company, but the following shall subject to repeal, additional and aiteration as
provided by the Act or these Articles be the regulations of the Company.

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

WORDS

The “Act’

these "Articles”
the "Company”
“Alternate Director"

"Directors”

“Director”

MEANINGS

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

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

The above named Company by whatever name from time fo
time called.

A person appointed as an alternate Director pursuant to
Article 109,

The Directors for the time heing of the Company or such
number of them as have authority to act for the Company.

Includes any person acting as a Director of the Company
and includes any person duly appointed and acting for the
time being as an Alternate Director.




"Dividend”

“electronic communication®

"Membér“
*Month"
"Dffice"

“Crdinary Resolution”

"Paid Up”
"Register”

tlSeaIll

"Secretary”

"Singapore”

I!S$IJ

“Special Resolution”
“telecornmunication sysiem”
"treasury share”

"Writing" and "Written"

cludes benus dividends,

Communication fransmitted (whether from one (1) person fo
another, from one (1) device to another, from a person to a
device or from a device to a person):

{a) by means of a telecommunication system; or

{(b) by other means but while in an electronic form,

such that it can (where particular conditions are mef) be

recelved in legible form or be made legible following receipt
In non-legible form.

A member of the Company.
Calendar month.
The Registered Office of the Company for the time being.

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

Includes credited as paid up.
The Register of Members.

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

The Secretary or Secretaries appoinied under these Arlicles
and shall include any person entitled to perform the duijes of
Secratary temporarily.

The Republic of Singapore.
The lawful currency of Singapore,
Has the meaning given in Section 184 of the Act.

Has the meaning as in the Telecommunications Act
{Chapter 323) or any statufory modification, amendment or
ra-enactment thereof for the time being In force,

Has the meaning glven in Section 4 of the Act.

Includes printing, lithography, typewriting and any other
mode of representing or reproducing words in a visible form,
including electronic communication,
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“Year" Calendar Year.

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

Words denotlng the masculing gender only shall include the faminine gender. Words denoting
persons shall Include corporations.

Save as aforesaid, any word or expression used In the Act and the Interpretation Act, Cap. 1 shall, i
not inconsistent with the subject or context, hear the same meaning in these Articles.

BUSINESS

3. Subject to the provisions of the Act, any branch or kind of business may be undertaken by the
Directors at such time or imes as they shalt think fit, and further may be sufferad by them to be in
abeyance, whether such branch or kind of business may have been aciually commenced or not, so
long as the Directors may deem it expedient not to commence or proceed with such branch or kind
of business.

PRIVATE COMPANY
4. The Company is a private company, and accordingly:

{(a) the number of the Members of the Company (not including persons who are in the
employment of the Company or of its subsidiary and persons who having been formerly in the
employment of the Company or of its subsidiary were while in the employment and have
confinued after the determination of that employment fo be Members of the Company) shall
be limited to fifty provided that for the purposes of this provision where two (2) or more
persons hold one (1) or more shares in the Company jointly they shalt be treated as a single
Member; and

(b)  the right to transfer the shares of the Company shall be restricted in the manner hersinafter
appearing.

SHARES

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

8. Save as provided by Section 161 of the Act, no shares may be issued by the Directors without
the prior approval of the Company in general mesting but subject thereto and to the provisions of
thiase Articles, the Directors may allot or grant options over or otherwise dispose of the same fo such
persons on such terms and conditions and at such time as the Company in general meeting may

approve.

7. The rights attached to shares issued upon special conditions shall be clearly defined in the
Memorandum of Association or these Articles. Without prejudice to any special right previously
conferred on the holders of any existing shares or class of shares but subject to the Act and these
Articles, shares in the Company may be issued by the Directors and any such shares may be Issued




with such preferred, deferred, or other special rights or such restrictions, whether in regard to
dividend, voting, raturn of capital or otherwise as the Directors determine.

8. It at any time the share capital is divided into different classes, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that clags) may subject to the
provisions of the Act, whether or not the Company s being wound up, be varied or abrogated with
the sanction of a Special Resolution passed at a separate general meeting of the holders of shares
of the class and to every such Special Resolution the provisions of Section 184 of the Act shall with
such adaptations as are necessary apply. To every such separate general meeting the provisions of
these Articles relating to general meetings shall mutatis mutandis apply; but so that the necessary
quorum shall be two (2) persons (unless all the shares of the class are held by one {1) person
whereupon no quorum is applicable) at least holding or representing by proxy or by atforney one-
third of the issued shares of the class and that any holder of shares of the class present in person or
by proxy or by atforney may demand a poll provided always that where the necessary majority for
such a Special Resolution is not obtained at the meeting, consent in writing if obtained from the
holders of three-fourths of the issued shares of the class concerned, within two (2) moenths of the
Meeflng shali be as valid and effectual as a Special Resolution, carled at the meeting.

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

10.  The Company may exercise the powers of paying commissions or brokerage on any issue of
shares at such rate or amount and in such manner as the Directors may deem fit. Such
commissions or brokerage may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other.

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

12, Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or compelled in any way to recognise
(even when having notice thereof) any equitable, confingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as by these Adicles or by law otherwise
provided) any other rights in respect of any share, except an absolute right to the entirety thereof In
the registersd holder.

13, I two {2) or more persons are registered as joint holders of any share any one (1) of such
persons may give effectual receipts for any dividend payable in respect of such share and the joint
holders of a share shall, subject to the provision of the Act, be severally as well as jointly liable for
the payment of all instalments and calls and interest due in respect of such shares. Such joint
holders shall be deemed to be ane (1) Member and the delivery of a certificate for a share to one (1)
of severai joint holders shall be sufficient delivery to all such holders.

14, No person shall be recognised by the Company as having title to a fractional part of a share or
otherwise than as the sole or a jeint holder of the entirety of such share.

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




16. The certificate of title to shares in the capital of the Company shail be issued under the Seal in
such form as the Directors shall from Hime to time prescribe and shall bear the autographic or
facsimile signatures of a Director and the Secretary or a second Director or some cother person
appointed by the Directors, and shall specify the number and class of shares to which it relates and
the amounts paid thereon. The facsimile signatures may be reproduced by mechanical or other
means provided the method or system of reproducing signatures has first been approved by the
Director of the Company.

17.  Every person whose name is entered as a Member in the Register shall be entitled within two
(2) months after allotment or within one (1) month after the lodgement of any transfer to one (1)
certificate for all his shares of any one (1) class or to several cerfificates in reasonable
denominations each for a part of the shares so ailotted or fransferred. \Where a Member transfers
part only of the shares comprised In a certificate or where a Member requires the Company to
cancel any certificate or certificates and Issue new certificates for the purpose of subdividing his
holding In a different manner the old ceriificate or certificates shall be cancelled and a new certificate
or certificates for the balance of such shares issued in fleu thereof and the Member shall pay a fee
not exceeding $2/- for each such new certificate as the Directors may determine.

18,  |f any certificate or other document of fitle fo shares or debentures be worn out or defaced,
then upon production thereof to the Directors, they may order the same to be cancelled and may
issue ‘@ new certificate In lieu thereof. For every certificate so issued there shall be paid to the
Company the amount of the proper duty, with which such certificate Is chargeable under any taw for
the time being in force relating to stamps together with a further fee not exceeding $2/- as the
Directors may determine. Subject to the provisions of the Act and the requirements of the Directors
thereunder, If any certificate or document be lost or destroyed or stolen, then upon proof thereof to
the satisfaction of the Directors and on such indemnity as the Directors deem adequate being given,
and on the payment of the amount of the proper duty with which such certificate or document is
chargeable under any law for the fime being in force relating to stamps together with a further fee
not exceeding $2/- as the Directors may determine, a new cerlificate or document in lieu thereof
shall be given to the person entitled to such lost or destroyed or stolen certificate or document.

RESTRICTION ON TRANSFER OF SHARES

19.  Subject to the restrictions of these Articles, any Member may transfer all or any of his shares,
but every transfer must be In wiiting and in the usual common form, or in any other form which the
Directors may approve. The instrument of transfer of a share shalt be signed both by the transferor
and by the transferee, and by the witness or witnesses thereto and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered In the Register in respect
theraof. Shares of different classes shall not be comprised In the same instrument of transfer.

20.  Allinstruments of transfer which shall be registered shall be retained by the Company, but any
instrumant of transfer which the Directors may refuse to register shall (except in any case of fraud)
be returned fo the parly presenting the same.

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

22.  The Directors may, In their absolute discretion, decline to regisier any transfer of shares on
which the Company has a lien or to a person of whom they do not approve but shalt In stch evant,
within one (1) month after the date on which the transfer was lodged with the Company, send to the
transferor and transferee notice of the refusal. If the Directors refuse to register a transfer they shall
within one (1) month of the date of application for the fransfer by notice in wiiting to the -applicant
state the facts which are considered to justify the refusal to register the transfer,




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

(@) such fee not exceeding §2/- or such other sum as the Directors may from time fo time require
under the provisions of these Articles, is paid to the Company in respect thereof: and

(b}  the insfrument of transfar is deposited at the Office or at such cthar place (if any) as the
Directors may appoint accompanied by the certificates of the shares to which It relates and
such other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer and, if the instrument of transfer is executed by some other
person on his behalf, the authority of the person so to do,

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

25. The Register may be closed at such timss and for such periods as the Directors may from
fime to time determine not excesading in the whole thirty days In any year.

TRANSMISSION OF SHARES

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

27. Any person becoming entitled to a share In consequence of the death or bankruptey of any

Member may, upon producing such evidence of title as the Directors shall require, be ragistered

himself as holder of the share upon giving to the Company notice in writing of such his desire or

transfer such share to some other person. If the person so becoming entifled shall elect to be

registered himself, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects. If he shall elect to have another person registered he shall testify his election by

gxecuting to that person a transfer of the share. All the limitations, restrictions and provisions of

these Articles relating to the right fo transfer and the registration of transfers shall be applicable to

any such notice or transfer as aforesaid as If the death or bankruptcy of the Member had not

occurred and the notice or transfer were a transfer executed by such Member.

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

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




CALLS ON SHARES

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

31. A call shall be deamed o have heen made at the time when the resolution of the Directors
authorising the call was passed and may be made payable by instalments.

32. If & sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum dus from the day
appointed for payment thereof to tha fima to actua: payment at such rate not exceeding ten per cent.
{(10%) per annum as the Directors determine, hut the Directors shall be at liberty fo waive payment
of such interest wholly or in part.

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

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

35, The Directors may, if they think fit, receive from any Member willing to advance the same all
or any part of the moneys uncalled and unpaid upon the shares held by him and such payments in
advance of calls shall extinguish, so far as the same shall extend, the liabilify upon the shares in
respect of which it is made, and upon the moneys so received or se¢ much thereof as from time to
time exceeds the amount of the calls then made upon the shares concerned the Company may pay
interest at such rate not exceading ten per cent. (10%) per annum as the Member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN

36. If any Member falls to pay in full any calf or instalment of a call on the day appointed for
payment thereof, the Directors may at any time thereafter serve a notice on such Member requiring
payment of so much of the call or instalment as is unpaid together with any Interest and expenses
which may have accrued.

a7.  The nofice shall name a further day (not being less than fourteen days from the date of
service of the nofice) on or before which and the place where the payment required by the nofice is
to be made, and shall state that in the event of hon-payment in accordance therewith the shares on
which the call was made will be liable to be forfeited.

38. If the requirements of any such noticé as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect of the forfeited share and not
actually paid before the forfeiture, The Directors may accept a surrender of any share liable fo be
forfeited hersunder.
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39, A share so forfelted or surrendered shall become the property of the Company and may be
sold, re-allotted or otherwise disposed of either to the person who was before such forfeiture or
surrender the holder thereof or entitled thereto, or to any other person, upon such terms and In such
manner as the Directors shall think fit, and at any time before a sale, re-allotment or disposition the
forfeiture or surrender may be cancelled on such terms as the Directors think fit. To give effect to
any such sale, the Directors may, if necessary, authorise some person fo transfer a forfeited or
surrendered share to any person as aforesaid.

40. A Member whose shares have been forfeited or surrendered shall cease to be a Member in
respect of the shares, but shali notwithstanding the forfeliure or surrender remain Hable to pay to the
Company all moneys which at the date of forfeiture or surrender were payable by him to the
Company in respect of the shares with interest thereon at ten per cent (10%) per annum {or stch
lower rate as the Directors may approve) from the date of forfeiture or surrender until payment, but
suich liabllity shall cease if and when the Company recelves payment In full of ali such money in
respect of the shares and the Directors may waive payment of such interest either wholly or in part,

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

42, The Company may sail in such manner as the Directors think fit any share on which the
Company has a lien, but ne sale shall be made unless some sum i respect of which the lien exists
le presently payable nor until the expiration of fourteen days after notice in writing stating and
demanding payment of the sum payable and giving nofice of intention fo sell in default, shall have
besn given to the registered holder for the time belng of the share or the person entitled thereto by
reason of his death or bankruptcy. To give effect to any such sale, the Directors may authorise
some person to fransfer the shares sold {o the purchaser thereof,

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

44, A statutory declaration in writing that the declarant is a Director of the Company and that a
share has been duly forfelted or surrenderad or sold to satisfy a lien of the Company on a date
stated in the declaration shall be conclusive evidence of the facts stated therein as against all
persons claiming to be entitied fo the share, and such declaration and the recsipt of the Company
for the consideration (if any) given for the share on the sale, re-allotment or disposal thereof together
with the certificate of proprietorship of the share under Seal delivered to a purchaser or alloties
thereof shall {subject to the executive of a transfer if the same be required) constitute a good title to
the share and the person to whom the share Is sold, re-allotted or disposed of shall be registered as
the holder of the share and shall not be botind to see fo the application of the purchase money (if
any) nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference 1o the forfelture, surrender, sale, re-allotrment or disposal of the share.

ALTERATION OF CAPITAL

45,  The Company in general meeting may from fime fo time by Ordinary Resolution increase iis
capital by the alfotment and issue of new shares,
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46, Subject to any special rights for the time being atfached to any existing class of shares, the
new shares shall be issued upon such terms and conditions and with such rights and privileges
annexed thereto as the general meeting resolving upon the creation thereof shall direct and if no
direction be given as the Directors shall determins subject {o the provisions of these Arilcles and in
particular (but without prejudice to the generality of the foregoing) such shares may be Issued with a
preferential or qualified right to dividends and in the distribution of assets of the Company or
otherwise.

47.  Unless otherwise determined by the Company In general meeting any original shares for the
time being unissued and any new shares from time to time to be created shall hefore issue be
offered in the first instance to all the then holders of any class of shares in proportion as nearly as
may be to the amount of capital held by them. In offering such shares In the first instance {o all the
then holders of any class of shares the offer shall be made by notlce specifying the number of
shares offered and limifing the time within which the offer if not accepted will be deemed to be
declined and after the expiration of that time or on the receipt of an intimation from the person fo
whom the offer is made that he declines to accept the shares offered, the Directors may dispose of
those shares in such manner as they think most beneficial to the Company and the Directors may
dispose of or not issue any such shares which by reason of the proportion borne by them to the
number of holders entitled to any such offer or by reason of any other difficulty in apportioning the
same cannot, in the opinion of the Directors, be conveniently offered under this Article.

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

48. The Company may by Ordinary Resolution:
(a) consolidate and divide all or any of its share capital;

(b) cancel any shares which, at the date of the passing of the resolution, have been forfeited
and diminish the amount of its share capital by the number of shares so cancelled;

(c) subdivide its shares or any of them (sublect nevertheless to the provisions of the Act)
provided always that in such subdivision the proportion between the amount paid and the
amount (if any) unpaid on each reduced share shall be the same as it was in the case of
the share from which the reduced share is derived, and

(d) subject to the provisions of these Articles and the Act, convert any class of shares into
any other class of shares,

50, (a) The Company may by Spesial Resolution reduce its share capital in any manner and
with and subject to any incldent authorised and consent required by law.

(b) Subject to and in accordance with the provisions of the Act, the Company may authorise
the Directors in general meeting to purchase or otherwise acquire ordinary shares issued
by it on such terms as the Company may think fit and in the manner presciibed by the
Act. All shares purchased by the Company other than those shares that are to be held in
treasury in accordance with the provisions of these Articles and the Act shall be

cancelled.

51. Shares that the Company purchases or otherwise acquires may be held as treasury shares in
accordance with the provisions of these Articles and the Act.

52. Where the shares purchased or otherwise acquired are held as treasury shares by the
Campany, the Company shall be entered in the Register as the Member holding the shares.
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53. The Company shall not exercise any right in respect of the treasury shares other than as
provided by the Act. Subject thereto, the Company may hold or deal with its treasury shares in the
manner authorised by, or prescribed pursuant tq, the Act,

STOCK

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

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

56. The holders of stock shall, according to the number of stock units held by them, have the
same rights, privileges and advantages as regards dividend, return of capital vofing and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
{except as regards dividend and return of capital and the assets oh winding up) shall be conferred
by any such aligquot part of stock which would not If existing in shares have conferred that privilege
or advantage; and no such conversion shall affect or prejudice any preference or other spacial
privileges attached fo the shares so converted.

57. Al such of the provisions of thesa Articles as are applicable to paid up shares interpretation,
shall apply to stock and the words "share” and "shareholder” or similar expressions herein shall
include “stock” or “stockholder”,

GENERAL MEETINGS

58, (a) Subject to the provisions of the Act and Article 69 hereof, the Company shall in each year
hold a general meeting as its annual general meeting in addition to any other meetings in
that year and not more than fifteen months shall elapse between the date of one (1)
annual general meeting of the Company and that of the next. Provided that so long as
the Company holds its first annual general meeting within eighteen months of its
incorporation, if need not hold it in the year of its incorporafion or in the following vear.

{b)  All general meetings other than annual general meetings shall be called extraordinary
general mestings.

(¢)  Thetime and place of any general meeting shall be determined by the Directors,

50, {(a) The Company shall dispense with the holding of annual general mestings in
accordance with the provisions of the Act if a resolution to this effect is passed at a
general meeting by all Members as, being entitled to do so, vote in person or by proxy
present at the general meeting.

{b) Notwithstanding a resolution referred to In Arilcle 58(a) being passed to dispense with
the holiding of annual general meetings, any Member may by notice given to the
Company in accordance with the requirements of the Act require an annual general
meeting o be held for the year. The Company shall proceed to convene the annual
general meeting in accordance with these Arficles but shall not be required to convene
annual general meetings for the subsequent years unless a notice by a Member to
require the Company to do so has been recelved,
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(¢} Where a resolution referred to In Article 59(a) has been passed o dispense with the
holding of annual general meetings, any reference in the Act to a deed, act or thing
which s required to be done in annual general meetings shall be regarded as heing
done if a resolution or resclutions of the Members has or have heen passed by writtan
means in accordance with these Arficles to the effect that such deed, act or thing has
been dane, and any reference in the Act to the date or conclusion of an annuat general
mesting shall, unless an annual general meeting is held, be regarded as the date of
exphy of the period within which the annual general meeting is required by law to be
held.

60. The Directors may, whenever they think fit, convene an extraordinary general meeting and
extraordinary general meetings shall also be convened on such requisition ar, In defaulf, may be
convened by such requisitionists, as provided by Section 176 of the Act. If at any time there are not
within Singapore sufficient Directors capable of acting to form & quorum at a meefing of Directors,
any Director may convene an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

61. Subject to the provisions of the Act as to special notice, at least fourteen days’ notice in
writing (exclusive both of the day on which the notice is served or deemed fo be served and of the
day for which the notice Is given) of every generai meeting shall be given in the manner hereinafter
mentioned to such persons (including the auditors) as are under the provisions herein contained
entifled to receive netice from the Company. Provided that a general meeting notwithstanding that it
has been called by a shorter notice than that specified above shall be deemed fo have been duly
called if it is so agreed:

(a) inthe case of an annual general meeting by all the Members entitled to atfend and vote
thereat; and

(o) in the case of an extraordinary general meeting by that number or majority in number of
the Members having a right to attend and vole therest as is required by the Act.

62. (a) Every notice calling a general meeting shall specify the place and the day and hour of
the meeting, and there shall appear with reasonable prominence in every such notice a
statement that a Member entitled fo aitend and vote is entitled to appoint a proxy to
attend and ko vole instead of him and that @ proxy need not be a Member of the
Company.

{(b) In the case of an annual general meeting, the notice shall also specify the Meeting as
such.

{c) In the case of any general meeting at which business other than routine business is to
be transacted, the notice shall specify the general nature of the business; and if any
resolution Is to be proposed as a Special Resolution or as requiring special notice, the
notice shail contain a statement to that effect.

63, Routine business shall mean and include only business transacted at an annual general
meeting of the following classes, that Is to say:

{a&) Declaring dividends;

(b}  Reading, considering and adopting the balance sheet, the reports of the Directors and
auditors, and other accounts and documents required fo be annexed fo the balance
sheef;
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{c)  Appointing auditors and fixing the remuneration of auditors or determining the manner
in which such remuneration Is to he fixed; and

{d)  Fixing the remuneration of the Direciors proposed to be pald under Article 96,

PROGCEEDINGS AT GENERAL MEETINGS

B4. Where there are two (2) or more Members of the Company, no business shall be transacted
at any general meeting unless two (2) Members are present to form a quorum. In the event of a
corporation being beneficlally entitled to the whole of the Issued capifal of the Company or there
being only one {1) Member of the Company, one (1) person representing such corporation or the
sole Member shall be a quorum and shall be deerned to constitute a Meeting and, if applicable, the
provisions of Section 179 of the Act shall apply. For the purpose of this Article, "Member" includes a
narson attending by proxy or by atforney or as representing a corporation which is a Member.

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

66. The chairman of the Board of Directors shall preside as chairman at every general meeting. f
there be no such chairman or if at any Meeting he be not present within fifteen minutes after the time
appointed for holding the Meeting or be unwilling to Act, the Members present shali choose some
Director to be chairman of the Meeting or, if no Director be present or if all the Directors present
decline to take the Chair, one (1) of their number present, to be chairman,

g7. The chairman may, with the consent of any Meeting at which a quorum is present {(and shail i
so directed by the Meeting) adjourn the Meeting from time to time and from place to place, but no
husiness shall be transacted at any adjourned Meeting except business which might lawfully have
been transacted af the Meeting from which the adjournment took place. When a Meeting Is
adjourned for thirty days or more, notice of the adjourned Meeting shall be given as in the case of
the original Meeting. Save as aforesaid, it shall not he necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned Meeting.

88. Atany general meeting a resolution put to the vote of the Meeting shall be decided on a show
of hands unless a poll be (before or on the declaration of the result of the show of hands) demanded
by at least one (1) Member present in person or by proxy or by attorney or in the case of corporation
by a representative and entitied to vole thereat Provided always that no poll shall be demanded on
the election of a chairman or on a question of adjeurnment. Unless a poll be so dernanded (and the
demand be not withdrawn) a declaration by the chairman that a resolution has been carried or
carried unanimously or by a particular majority or lost and an entry to that effeet in the minute book
shall be conclusive evidence of the fact without proof of the number or proporiion of the votes
recorded in favour of or against the resolution. A demand for a poll may be withdrawn.

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

15




70. If any votes have been counted which ought not fo have bsen counted or might have been
rejected, the error shall not vitiate the result of the voting unless It be pointed out at the same
Meeting or at any adjournment thereof and not in any case unless it shalt in the opinion of the
chairman be of sufficient magnitude.,

71. . In the case of equality of votes, whether on a show of hands ar on a poll, the chairman of the
Meeting at which the show of hands takes place or at which the poll Is demanded shall not be
entitled to a casting vote,

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

73. The demand for a poll shall not prevent the continuance of a Mesting for the transaction of any
business, other than the guestion an which the pell has been demanded,

VOTES OF MENBERS

74.  Subject to these Articles and to any special rights or restrictions as to voting attached to any
class of shares hereinafter issued on a show of hands every Member who is present In person or by
proxy or attornay or in the case of a corporation by a representative shall have one {1} vote and on a
poll every such Member shali have one (1) vote for every share of which he Is the holder.

76.  Where there are joint ragistered holders of any share any one (1) of such persons may vote
and be reckoned in a quorum at any Meeting either personally or by proxy or by attorney or in the
case of a corporation by a representative as if he were solely entitled thereto and if more than one (1)
of such joint holders be so present at any Meeting that one (1) of such persons so present whose
name stands first in the Reglster in respect of such share shall alone be entitled to vote in respect
thereof. Several executors or administrators of a deceased Member in whose name any share
stands shall for the purpose of this Article be deemed joint holders thereof.

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

77.  Subject to the provisions of these Articles every Member shall be entitied to be present and to
vote at any general meeting either personally or by proxy or by atforney or In the case of a
corporation by a representative and to be reckoned in a quorum in respect of shares fully paid and in
respect of parily paid shares where calls are not due and unpaid.

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

79.  On a poll votes may be given either personally or by proxy or by attorney or in the case of a

corporation by its representative and a person entitied to more than one (1) vote need not use 2l his
votes cr cast all the votes he uses in the same way.
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80.  An instrument appointing a proxy shall be In wiiting and:
(@) inthe case of an Individual shall be signed by the appointor or by his attorney; and

{(b) in the case of a corporation shall be either under the common seal or signed by its
attorney or by an officer on behalf of the corporation,

The Directors may, but shall not be bound to, require evidence of the authority of any such attorhey
or officer.

81. A praxy need not be 2 Member of the Company.

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

83. An instrument appointing a praoxy shall be in the following form with such variations if any as
clreumstances may require or In such other form as the Directors may accept and shall be deemed
to include the right to damand or join In demanding & poll;

*MacGregor Pfe. Ltd.”

"I\We,

of

a Marnber/Members of the above named Company hereby appoint
of

or whom failing

of '

to vote for mefus and on my/our hehalf

at the (Annual, Extraordinary or Adjourned,

as the case may be) general meeting of

the Company fo be held on the day

of and at every adjournment
thereof.”
“As witness my hand this day of !

An Instrument appointing a proxy shall, unless the contrary is stated thereon, be valid as well for any
adiournment of the Meeting as for the Meeting to which it relates and need not be withassed.

84. A vote given in accordance with the terms of an instrument of proxy (which for the purposes of
these Ariicles shall also include a power of atiorney) shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy, or of the authority under which the proxy
was executed or the transfer of the share in respect of which the proxy is given, provided that no
infimation in writing of such death, insanity, revocation or transfer shall have been received by the
Company at the Office {or such other place as may be specified for the deposit of instruments
appointing proxies) before the commencement of the Meeting or adjourned Meeting {or in the case
of a poll before the time appointed for the taking of the poll) at which the proxy is used.
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85.  Any corporation which is 2 Member of the Company may by resolution of its direstors or other
governing body authorise such person as it thinks fit to act as its representative at any Meeting of
the Company or of any class of Members of the Company and the person so authorised shall be
entitied to exercise the same powers on behaif of the corporation as the corporation could exercise if
it were an individual Member of the Company.

SHAREHOLDERS’ RESOLUTIONS BY WRITTEN MEANS

86. Save for a resolution referred to In Article 59 fo dispense with the convening of annual general
meafings or a resolution for which special nofice is required under the Act, any resolution required fo
be passed by the Members of the Company in general meeting may be passed by written means in
accordance with the provisions of Sections 184A {o 184F of the Act and these Articles. Where a
resolution is deemed to be duly passed by writien means, the requirements as to the procedures in
these Articles concerning the giving of nofice of general meetings, proceedings of such general
meetings and voting by Membars at such general meetings shall be desmed to be satisfied.

87. A Speclal Resolution is passed by written means if the resolution indicates that it is & Special
Resolution and it has been formally agreed on any date by one {1} or more Members who on that
date represent af least seventy-five per cent. (75%) of the total voting rights of all Members who on
that date would have the right to vote on that resolution had a general meeting been convened. An
Ordinary Resolution is passed by written means if the resolution does not indicate that it is a Speclal
Resolution and it has been formally agreed on any date by one (1) or more Membears who on that
date represent a majority of the total voting righis of all Members who on that date would have the
tight to vote on that resolution at a general meeting had a general meeting been convened. For the
avoldance of doubt, the requisite number of Members need not give their formal agreement to any
Special Resolution or Ordinary Resolution on a single day.

88, For the purpose of Article 87, a resolution is formally agreed by a Member if:

(@) the Company receives from the Member (or his proxy) a doctment that (i) is given to
the Cornpany in legible form or a parmitted alternative form; (i) indicates the Member's
agreament {or agreement on his behalf) to the resolution; and (iif} includes the fext of
the resolution or otherwise makes clear that It Is that resolution that is being agreed to;
and ’

(b) the Member (or his proxy) had a legible text of the resolution before giving that
document.

In this Article 88 and also for the purpose of Arlicle 90, something Is "in leglble form or a permitted
alternative form” i, and only if, it is sent or otherwise supplied {a) in a form {such as paper document)
that is legible before being sent or otherwise supplied and does not change form during that process
or (b} through electronic communication.

89. A resolution of the Company may only be passed by written means if agreement was first
sought by the Directors in accordance with Arficle 80 or under the circumstances described in
Section 184B(1)a)(il) of the Act. For the avoidance of doubt, other than the requirements stated in
Arficles 86 to 93 hereof, there is no other condition in the Memorandum of Assoclation or these
Articles relafing to the passing of resolutions by written means that neads to be satisfied,

80. In seeking the agreement of the Members to pass any resolution by written means, the
Directors shall send to each Member who would have the right to vote on that resolutioh had a
general meeting been convened, a copy of the text of the resolution in legible form or a permitted
slterative form. As far as practicable, the Directors shall send the text of the resolution as respects
every Member at the same time and without delay, and the provisions of Section 184C of the Act

shall apply.
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91.  Any Member who represents at least five per cent, (5%) of the total voling rights of all
Members who would have the right to vote on that resolution had a general meeting been convened,
may within seven (7) days after receiving the text of the resolution sent pursuant to Article 90 or the
documents refarred fo in Section 183(3A) of the Act, as the case may be, give notice fo the
Company requiring that a general meeting be convened for the purpose of considering, and if
thought fit, passing the resolution. Upon receipt of such a notice, the Directors shall proceed to
convene a general meeting in accordance with Articles 61 to 73 hereof.

92. Where a resolution of the Members is passed by written means, the Company shalf notify
every Member that the resclution has been passed within fifisen days from the date on which a
Director or Company Secretary first becomes aware that the resolution has been passed. The
Company shall cause a record of the resolution passed by written means and the indication of sach
Member's agreement (or agreement on his hehalf} to be entered in a book in the like manner for
racording proceedings of general meatings In the minute beok. Any such record, If purporting to be
signed by a Director or the Company Secretary shall be evidence of the procesdings in passing the
resolution, and until the confrary is proved, the record shall also be evidence that the requirements
of the Act with respect to the proceedings in passing the resolution have been complied with.

93. Nolwithstanding anything in these Atticles, where there is only one (1) Member of the
Company, a resoluticn passed by written means may be passed by the Member recording the
resofution and sighing the record.

DIRECTORS

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

85, A Director need not be a Member and shall not be required to hold any share qualification
uniess and until otherwise determined by the Campany in general meeting but shall be entitled fo
attend and speak at general meetings, Where the Company only has one (1) Member, the sole
Membar may also be the sole Director of the Company provided that the requirements in Article 94
are compiied with.

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

97. The Directors shall be entitled to be repaid all fravelling or such reasonable expsnses as may
be incurred in attending and returning from mestings of the Directors or of any committee of the
Directors or general meetings or otherwise howsoever in or about the business of the Company in
the course of the performance of thelr duties as Directors,

88. Any Director who is appointed to any executive office or serves on any committee or who
otherwise performs or renders sarvices, which in the opinion of the Diractors are outside his ordinary
duties as a Director, may, subject to Section 169 of the Act, be paid such extra remuneration as the

Directors may determine.

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

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

100. (a) A Director may be or become a director of or hold any office or place of profit (other
than as auditor) or be otherwise interested in any company in which the Company may
be Interested as vendor, purchaser, shareholder or otherwise and uniess otherwise
agreed shall not be accountable for any fees, remuneration or other benefits received
by him as director or officer of or by virtue of his inferest in such other Company.

(b}  The Birectors may exercise the voling power conferred by the shares In any company
held or owned by the Company In such manner and in ail respects as the Directors
think fit in the interests of the Company (including the exercise thereof in favour of any
resolution appolhting the Directors or any of them to be directors of such company or
voting or providing for the payment of remuneration to the directors of such company)
and any such Director of the Company may vote in favour of the exercise of such voting
powers in the manner aforesaid notwithstanding that he may be or be about to be
appointed a director of such other company.

APPOINTMENT AND REMOVAL OF DIRECTORS

101, The Directors shall have power at any time and from time to time appoint any person to be a
Directar either to fill a casual vacancy or as an additional Director but s¢ that the total number of
Directors shall not at any fime excead the maximum number, if any, fixed by or in accordance with

these Articles.

102 The Company may by Ordinary Resalution remove any Director before the expiration of
his period of office, notwithstanding anything in these Articles or in any agreement between the
Company and such Director,

108. The Company may by Ordinary Resolution appoint another person in place of a Director
removed from office under the immediately preceding Article.

MANAGING DIRECTORS

104. The Directors may from time to time appoint one (1) or more of their body to be managing
diractor or managing directors of the Company and may from time to time (subject to the provisions
of any contract between him or them and the Company) remove or dismiss him or them from office
and appoint another or others In his or their places.
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105. A managing director shall subject to the provisions of any contract between him and the
Company bes subject to the same provisions as to resignation and removal as the ofher Directors of
the Company and if he ceases to hold the office of Director from any cause he shall ipso facto and
immediately cease to be a managing director.

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

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

VACATION OF OFFICE OF DIRECTOR
108. The office of a Director shall he vacated in any one (1) of the following events, namely:

(a)  if he becomes prohibited from being a Director by reason of any order made under the
Act;

{b) if he ceases to be a Director by virtue of any of the provisions of the Act or these
Articles;

{c) subject to Section 145 of the Act, If he resigns by wilting under his hand left at the
Office;

{dy if he has a recelving order made against him or suspend payments or compound with
his creditors generally or a bankrupicy order is made against him;

(e) if he be found lunatic or hecome of unsound mind; or

()  if he be ahsent from meetings of the Diractors for a continuous pericd of six (8) months
without leave from the Directors and the Directors resclve that his office be vacated,

ALTERNATE DIREGTORS

109, (&) Any Director may at any fime by writing under his hand and deposited at the Office or
by e-mall transmission, telefax, telex or by cable sent to the Secretary appoint any
person fo be his Aliernate Director and may in [Ilke manner at any fime ferminate such
appointment. Any appointment or removal by telefax, telex or cable shall be confirmed
as soon as possible by letter, but may be acted upon by the Company meanwhile,

(b) A Director or any other person may act as an Alternate Director to represent mare than
one (1) Diractor and such Altemate Director shall be entitled at Directors' meetings to
one (1) vote for every Director whom he represents In addltion to hisown voteifheis a
Director.

(¢}  The appointment of an Alternate Director shall ipso facto defermine on the happening of
any event which if he were a Director would render his office as a Director {o be
vacated and his appointment shall also determine ipso facto If his appointor ceasas for

any reason to be a Direcior,
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(d)  An Alternate Director shall be entitled to receive notices of meetings of the Directors
and to attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present and generally, if his appointor is absent from
Singapore or is otherwise unabie to act as such Director, to perform all functions of his
appointment as a Dirsctor (except the power to appoint an Alternate Director) and to
sign any resolution In accordance with the provisions of Article 115.

() An Altemate Director shali not be taken inte account in reckoning the minimum or
maximum number of Directors allowed for the time being under these Articles but he
shall be counted for the purpose of reckoning whether a quorum is present at any
meeting of the Directors attended by him at which he is entitled to vote provided that he
shall not constitute a quorum under Article 112 if he is the only person present at the
meeting nofwithstanding that he may be an Alternate Director to more than one (1)
Director.

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

{g}  An Alternate Director shall not be required to hold any share qualification.

PROCEEDINGS OF DIRECTORS

110. (&) The Directors may mest fogether for the despatch of business, adjourn or otherwise
ragulate their meetings as they think fit. Subject to the provisions of these Ardicles
questions arlsing at any meeting shell be determined by a majority of voles and in case
of an equality of voles the chairman of the meeling shall have a second or casting vote.

{b) Any Director may participate at @ meeting of the Directors by telephone conference,
video conference, audio visual or by means of a simllar communication equipment
whetsby alf persons participating In the meeting are able to hear each other in which
svent such Director shall be deemed io be present at the meefing. A Director
perticivating in a meeting in the manner aforesald may also be taken into account in
ascertaining the presence of a quorum at the meeting. Minutes of the proceedings at a
meeting by telephone conference, video conference, audio visual, or other similar
communications equipment signed by the chairman of the meeting shall be conclusive
avidence of such proceedings and of the observance of all necessary formalities.

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

112, Except where the Company only has one (1) Director, the quorum necessary for the
transaction of the business of the Directors may be fixed by the Directors and unless so fixed at any
other number shall be two (2) provided that where no quorum is present at any duly convened
‘meeting, the meeting shall be adjourned seven (7) days thereafter at the same time and place and
such Direclors as are present at such meeting shall be the guorum. A meeting of the Directars at
which a quorum Is present shall be competent to exercise all the powers and discretions for the fime

being exercisable by the Directors.
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113. The continuing Directors may act notwithstanding any vacancies in their body but if and so
long as the number of Directors is reduced below the minimum number fixed by or in accordance
with these Articles the continuing Directors or Director may act for the purpose of fillihg up such
vacancies or of summoning general meetings of the Company but not for any other purpose. If
there be no Directors or Director able or willing to act, then any Members, or if the Company only
has a sole Member, then that sole Member, may summon a general meeting for the purpose of
appointing one (1) or more Directors.

114, The Director shall elect a chairman and may elect one (1) or more vice-chalrmen and the
Directors may determine the period for which such officers shall respectively hold office, The
chairman {if any), or, in the absence of the chairman, the vice-chalrman {if any), or, in the event that
there is more than one (1) vice-chairman, the senior in appointment amang them, shall preside at
the meetings of the Directors, {f such officers have not hean appointed, or if no such officer is
present within five (5) minutes after the time appointed for a meeting, the Directars present shall
choose one (1) of their number fo be chairman at such meeting.

118. A resolution in writing signed by the majority of Directors heing not less than (2) except where
the Company only has one (1) Director, shall be as effective as a resolution passed af & meeting of
the Directors duly convened and held, and may conslst of several doecuments in the like form each
signed by one (1) or more of the Directors. The expressions "in writing” and “signed” include
approval by any such Director by tefefax, telex, cable, telegram, wireless or facsimile transmission or
any form of electronic communication approved by the Directors for such purpose from fime to time
incorporating, if the Directors deemn necessary, the use of secuity and/or identification procedures
and devices approved by the Direclors.

118. The Directors may delegate any of their powers fo committees consisting of such member or
members of their body as they think fit. Any committee so formed shall in the exercise of the powers
50 delegated conform to any regulations that may be imposed on them by the Directors.

117. The meetings and proceedings of any such committee consisting of two (2) or more mambers
shall be governed by the provisions of these Articles regulating the meetings and proceadings of the
Directors, so far as the same are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.

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

119. Notwithstanding anything in these Articles, where the Gompany only has a sole Director, all
acls required to be done or business required to be transacted by a meeting of Directors or of a
committee of Directors may be done or undartaken by the sole Director and a declaration made by
the sole Director and recorded and sighed by the sole Director, shali be evidence that the same has

been done or undertaken,

GENERAL POWERS OF THE DIRECTORS

120. The business of the Company shall be managed by or under the direction of the Directors.
The Directors may exercise all the powers of the Company except any powers that this Act or the
- Memorandum of Association and Arlicles of Association of the Company require the Company to
exercise in general meeting. In particular and without prejudice to the generality of the foregoing the
Directors may at their discretion exercise every borrowing power vested in the Company fogether
with collateral power of hypothecating the assets of the Company including any uncelled or called
but unpalid capital, provided that the Directors shall not carry into effect any proposals for disposing
of the whole or substantially the whole of the Company’s undertaking or properly unless those
proposals have been approved by the Company in general meeting.
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121, The Directors may from time to time by power of attorney appoint any company, firm or
person or any fluctuating body of persons whether nominated directly or Indirectly by the Directors to
be the altorney or attorneys of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under these Articles)
and for such perlod and subject to such conditions as they may think fit, and any such power of
aftorney may contain such provisions for the protection and convenience of persons dealing with
such attorney as the Directors may think fit and may also authorise any such aftorney to
subdelegate all or any of the powers, authorities and discretions vested in him.

122. Al cheques, promissory notes, bills of exchange, and other negofiable or transferable
instruments and all recelpts for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as the Directars shall from
time to time by resolution determine,

BORROWING FOWERS

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

SECRETARY .

124, The Secretary or Secrefarles shall and a deputy or assistant secrefary or Secretarles may be
appointed by the Directors for such term, at such remuneration and upon such conditions as they
may think fit, and any Secretary, deputy or assistant secretary so appointed may be removed by
them, but without prejudice to any claim he may have for damages for breach of any contract of
service between him and the Company. The appolntment and duties of the Secretary or Secretaries
shall not conffict with the provisions of the Act and [n particular Section 171 thereof,

SEAL

125. (a) The Direclors shall provide for the safe custody for the Seal, which shall only be used
by the authority of the Directors or a committee of Directors authorlzed by the Directors
In that behalf, and every instrument to which the Seal shall be affixed shall {subjact to
the provisions of these Articles as to cerfificates for shares) be signed by a Director and
shall be countersigned by the Secretary or by a secand Director or by some other
person appointed by the Directors in place of the Secretary for the purpose,

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

{c} The Company may have & duplicate Common Seal as referred to In Section 124 of the
Act which shall be a facsimile of the Common Seal with the addition on its face of the
words "“Share Seal’.

AUTHENTICATION OF DOCUMENTS

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

127. A document purporting to be a copy of a resolution of the Directors, an extract from the
minutes of a meeting of Directors or a declaration signed by a sole Director in accordance with
Article 119 hereof, which is certified as such in accordance with the provisions of the last preceding
Article shall be conclusive evidence in favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that such extract is a true
and accurate record of a duly constituted or deemed meeting of the Directors. Any authentication or
certification made pursuant to this Article may be made by any electronic means approved by the
Directors from time to time for such purpose incorporating, if the Directors deem necessaty, the use
of sacurity procedures or devices approved by the Directors.

DIVIDENDS AND RESERVES

128. The Company may by Crdinary Resolution declare dividends but {without prejudice to the
powers of the Company o pay interest on share capital as hereinbefore provided) no dividend shall
be payable except out of the profits of the Company, or in excess of the amount recommended by
the Directors.

129, Subject to the rights to holders of shares with special rights as to dividend (if any), all
dividends shall be declared and paid according to the number of sharas (excluding treasury shares)
held by each Member entitled 1o receive dividends, but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the share. All dividends shall
be apportioned and paid pro rata according to the number of shares (excluding treasury shares) held
by each Member entitled to recsive dividends during any portiot or portions of the period in respect
of which the dividend is pald, but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend accordingly.

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

131. No dividend or other monheys payable on or in respect of a share shall bear interest against
the Campany.

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

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

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

135. The payment by the Directors of any unclaimed dividends or other moneys payable on or in
respect of a share Into a separate account shall not constitute the Company a trustee in respect
thereof, All dividends unclaimed after bsing declared may be invested or otherwise made use of by
the Directors for the benefit of the Company and any dividend unclaimed after a period of six (8)
years from the date of declaration of such dividend may be forfeited and if so shall revert fo the
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Company but the Directors may at any time thereafter at their absolute discretion annul any such
forfelture and pay the dividend so forfeited to the person entitled thereto prior to the forfeiture.

136, The Company may, upon the recommendation of the Directors, by Ordinary Resolution diract
payment of a dividend in whole or in part by the distribution of specific assets and in particular of
paid up shares or debentures of any other company or in any one (1} or more of such ways; and the
Directors shall give effect to such resolution and where any difficully arises in regard to such
distribution, the Directors may seltle the same as they think expedient and in particular may fix the
value for distribution of such specific assets or any part thereof and may determine that cash
payments shall be made to any Members upon the footing of the value so fixed In order to adjust the
rights of all parties and may vest any such specific assets in trustees as may seem expadient to the
Directors.

137. Any dividend or other moneys payable in cash on or in respect of a share may be paid by
chaque or warrant sent through the post to the registered address of the Member or person entitled
thereto, or, if several persons are registered as joint holders of the share or are entitied therelo In
consequence of the death or bankruptcy of the holder to any one (1) of such persons or to such
persons and such address as such persons may by wiiting direct. Every such cheque or warrant
shall be made payable to the order of the person to whom it is sent or to such person as the holder
.or joint holders or person or persons entifled to the shate In consequence of the death or bankruptoy
of the holder may direct and payment of the cheque if purporting to be endorsed or the receipt of any
such persan shall be a good discharge to the Gompany. Every such cheque or warrant shall be sent
at the risk of the person entitled to the money represented theraby.

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

RESERVES

138. The Directors may from time to time set aside out of the profits of the Company and carry to
reserve such sums as they think proper which, af the discretion of the Directors, shall be applicabie
for meeting contingencies or for the gradual liguidation of any debt or liabllity of the Company or for
repairing or maintaining the works, plant and machinery of the Company or for special dividends or
bonuses or for equalising dividends or for any other purpose to which the profits of the Company
may properly be applied and pending such application may either be employed in the business of
the Company or be invested. The Directors may divide the reserve into such special funds as they
think fit and may consolidate Into cne (1) fund any special funds or any parts of any special funds
into which the reserve may have been divided. The Directors may also without placing the same to
reserve carry Torward any profits which they may think & not prudent to divide,

CAPITALISATION OF PROFITS AND RESERVES

140. The Company may, upon the recommendation of the Directors, by Ordinary Resolution
resolve that it is desirable to capitalise any sum for the fime being standing to the credit of any of the
Company's reserve accounts or any sum sfanding to the credit of the profit and loss account or
otherwise available for distribution, provided that such sum be not required for paying the dividends
on any shares carrying a fixed cumulative prefarential dividend and accordingly that the Directors be
authorised and directed fo appropriate the sum resolved to be capitalised to the Members holding
shares in the Company in the propartions in which such stm would have been divisible amongst
them had the same been applied or been applicable in paying dividends and to apply such sum on
their behalf either in or fowards paying up the amounts {if any) for the time being unpaid on any
shares held by such Members respectively, or In paying up in full unissued shares or debentures of
the Company.
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141, Whenever such a resolufion as aforesaid shall have been passed, the Directors shall make all
appropriations and appkications of the sum resolved to be capitalised thereby and afl allotments and
issue of fully paid shares or debentures (if any) and generally shall do all acts and things required to
give effect thereto with full power to the Directors to make such provision by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming distributable in fractions
and also to authorise any person to enter on behalf of all the Members interested into an agreement
with the Company providing for the aflotment to them respectively, credited as fully paid up, of any
further shares to which they may be entitied upon such capitalisation or (as the case may require)
for the payment up by the Company on their behalf, by the application thereto of their respective
propartions of the sum resolved to be capltalised, of the amounts or any par of the amounts
remaining unpaid on their existing shares and any agreement made under such authority shall be
effective and hinding on all such Members.

MINUTES AND BOOKS
142. The Directors shafi cause minutes {0 be made in books to be provided for the purpose:
{a) of all appointments of officers made by the Directors;

(b) of the names of the Directors prasent at each meeting of Directors and of any
committee of Directors;

(c)  of all resolutions and proceedings at all Mestings of the Company and of any class of
Members, of the Directors and of committees of Directors;

(d) of all declarations made by a sole Director which Is recorded and signed by the sole
Director: and ’

{e) of all resoluilons passed by written means with the indication of each Member's
agreement {or agreement on his behalf) to the resolutions.

143. The Directors shall duly comply with the provisions of the Act and in particular the provisions
In regard to registration of charges created by or affecting property of the Company, in regard to
keeping a Register of Dirsctors, Managers, Secretaries and auditors, the Register, a Register of
Mortgages and Charges and a Register of Directors’ Share and Debenture Heldings and in regard to
the production and furnishing of copies of such Registers and of any Register of Holders of
Debentures of the Company.

144, Any register, index, minute bock, book of accounts or other hook reguired by these Articles or
by the Act to be kept by or on behalf of the Company may be kept either by making entries in bound
books or by recording them in any other manner. In any case in which bound books are not used,
the Directors shall take adequate precautions for guarding against falsification and for facilitating
discovery.

ACCOUNTS

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

148, Subject to the provisions of Section 199 of the Act, the books of accounts shail be kept at the
Office or at such other place or places asg the Directors think fit within Singapore. No Member (other
than a Director) shall have any right of Inspecting any account or book or document or other
recording of the Company except as is conferred by faw or authorised by the Directors or by an
Ordinary Resolution of the Company,
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147. Subjact fo the provisions of the Act, the Direciors shall cause to be prepared and to be laid
before the Company in general meeting such profit and loss accounts, balance sheets, group
accounts {if any) and reporis as may be necessary.

148. Subject to the provisions of the Act, a copy of every balance sheet and profit and loss account
which is to be laid before a general meeting of the Company (including every document required by
the Act to be annexed thereto) together with a copy of every report of the auditors relating thereto (if
required) and of the Directors’ report shall not less than fourteen days before the date of the Meeting
ke sent to every Member of, and every holder of debentures (if any) of, the Gompany and fo every
other person who is entitled to receive notices from the Company under the provisions of the Act or
of these Articles, provided that this Article shall not recuire a copy of these documents to be sent fo
any person of whose address the Company Is not aware or to more than one (1) of the joint holders
of a share In the Company or the several persons entltled thereto in conseguence of the death or
bankruptcy of the holder or otherwise but any Member to whom a copy of these documents has not
heen seni shall be entitled o receive a copy free of charge on application at the Office.

AUDITORS

148, Subject io provisions of the Act, auditors shall be appointed and their duties regulated in
accordance with the provisions of the Act, Every auditor of the Company shall have a right of access
at all times to the accounting and other records of the Company and shall make his report as
required by the Act.

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

151, The audiitors shall be entitled to attend any general meeting and to receive all notices of and
other communlcations relating to any general meeting fo which any Member is enfitled and to he
heard at any general meeting on any part of the business of the Meeting which concerns them as
auditors.

NOTICES
1582, (a)  Any notice may be given by the Company to any Member in any of the following ways:
{iy by delivering the notice personally to him; or

(i) by sending it by prepaid mail to him at his registered address in Singapore or
where such address Is outside Singapore by prepald air-mall; or

(iily by sending cable or telex, or felefax containing the text of the notice to him at his
registered address in Singapore or where such address is outside Singapore to
such address or to any other address as might have been previously notified by
the Member concerned to the Company; or

(iv) by electronic communication containing the text of the nofice fo him at an
slectronic mailing address as previously nofified by the Member concerned to the
Company for the purpose of raceiving electronic communication.

{b}  Any notice or other communication served under any of the provisions of thess Articles
on or by the Company or any officer of the Company may be tested or verified by telex
or telefax or telephone or electronic means or such other manner as may be convenient
in the clreumstances hut the Company and its officers are under no obligation so to test
or verify any such notice or communication.
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163. All notices and documents (including a share certificate) with respect to any shares o which
persons are jointly entitled shall be given fo whichever of such persons is named first an the
Register and notice so given shall be sufficient notice to all the holders of such shares.

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

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

186. (@)  Any notice given in conformity with Article 152 shall be deemed to have baen
givan at any of the following fimes as may be appropriate;

{i}  when it s delivered personally to the Member, at the fime when It is so
dellverad;

(i)  when itis sent by prepaid mail to an address in Singapore or by prepaid
airmall to an address outside Singapore, on the second day following that
on which the notice was put into the post; or

(iy when the notice is sent by cable or felex, or telefax, or electronic
communication, on the day-it is so sent.

(b}  In proving such service or sending, it shall be sufficlent to prove that the letter
containing the notice or document was properly addressed and put info the
post office as a prepaid letter or alrmalil letter as the case may be or that a
telex or telefax or electronic communication was properly addressed and
transmitted or that a cable was properly addressed and handed o the relevant
authority for despatch,

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

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

159. (8) Notice of every general meeting shall be given in the manner
hereinbefore authorised to:

{I} every Member,

(i)  every person entifled o a share in consequence of the death or
bankruptcy or otherwise of a Member who but for the same
wauld be entitled to receive notice of the Meeting, and
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(1) the auditor for the time being of the Company.

(b) No other person shall be entifled to recsive notices of general
mestings.

160. The provisions of Articles 162, 166, 157 and 158 shall apply mutatis mutandis to notices of
meetings of Directors or any commlitee of Directors.

WINDING UP

161. Subject to the provisions of these Arficles and the Act, if the Company is wound up {whether
the liguidation 1s voluntary, under supervision, or by the Gourt) the liquidator may, with the authority
of a Special Resolution, divide among the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shali consist of property of one (1) kind or shal
consist of properties of different kinds and may for such purpose set such value as he desms fair
upon any one (1} or more class or classes or preperty to be divided as aforesaid and may determine
how such division shall be carried out between the Members or different classes of Members. The
liguidator may, with the like authority, vest the whole or any part of the assets in trustees upon such
frusts for the benefit of Members as the liquidator with the like authority thinks fit and the liguidation
of the Company may be closed and the Company dissolved bhuf so that no Member shall be
compelied to accept any shares or other securities in respect of which there Is a liabllity.

INDEMNITY

162, Subject to the provisions of the Act, every Dirsctor, Auditor, Sectetary or other officer of the
Company shall be entifled to be indemnified by the Company against all costs, charges, losses,
expenses and liabillties’ incurred by him In the execution and discharge of his duties or in relation
thereto and in particular and without prejudice to the generality of the foregoing ho Director, Manager,
Secretary or other officer of the Company shall be liable for the acts, receipts, negtects or defaults of
any other Director or officer or for jolning In any receipt or other act for conformilty or for any foss or
expense happening o the Company through the insufficlency or deficlency of title to any property
acguired by order of the Directors for or on behalf of the Company or for the Insufficiency or
deficiency of any sacurity in or upon which any of the moneys of the Company shall be invested or
for any loss or damage arising from the bankruptey, insolvency or tortious act of any person with
whom any moneys, securities or affects shall be deposited or left or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties of his office or in relation
thereto unless the same happen through his own negligence, wilful default, breach of duty or breach
of trust,

SECRECY

163. No Member shall be entitled to require discovery of o any information respecting any detail of
the Company’s frade or any matter which may be in the nature of a trade secret, mystery of trade or
secret process which may relate to the conduct of the business of the Company and which in the
opinion of the Directors it will be inexpedient in the interest of the Members of the Company to
communicate to the public save as may be authorised by law,
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NAME, ADDRESS AND OCCUPATION OF SUBSCRIBER

Cargotec Oyj

Business ID: 1927402-8
Porkkalankat 5 00180
Helsinki
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Executed for and on behalf of
Cargotec Oyj

Name: Vaiter Henrik fikael Hoijer
QOccupation: Sehjortegal Counsel

Dated this @Athday of Apeil L2013
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