THE COMPANIES ACT 1967

A COMPANY LIMITED BY GUARANTEE

CONSTITUTION OF HWA CHONG FOUNDATION

1. The name of the company is HWA CHONG FOUNDATION LIMITED

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

[9%)

The liability of the members is limited.

4. Each member of the company undertakes to contribute to the assets of the company in the event of it being
wound up while he or she is a member, or within one year after he or she ceases to be a member, for payment
of the debts and liabilities of the company contracted before he or she ceases to be a member, and the costs,
charges, and expenses of winding up and for the adjustment of the rights of the contributors among themselves,

such amount as may be required not exceeding Singapore Dollars One Hundred Only (S$100).

i

The number of founding members with which the company is applying to be registered is four (4). The number

of the members of the Company is declared not to exceed fifty (50).

6. We, the persons whose names and occupations are set out in this Constitution, are desirous of being formed

into a company in pursuance of this Constitution.

Name of Members Occupation of Members
Cheng Yiina Retiree

Chia Min Chong Director

Ng Shih Boon Director

Wong Quee Quee, Jeffrey  Lawyer

Date this: | A Z [AY 2025 ]

dins
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Interpretation

7. —(1) In this Constitution —
“Act” means the Companies Act 1967,
“board of directors” means the board of directors of the company;
“directors” means the directors of the company;
“general meeting” means a general meeting of the company;
“member” means a member of the company;
“Registrar” has the same meaning as in section 4(1) of the Act;
“seal” means the common seal of the company; and
“secretary”” means a secretary of the company appointed under section 171 of the Act.
(2) In this Constitution —
(a) expressions referring to writing include, unless the contrary intention appears, references to printing,
lithography, photography and other modes of representing or reproducing words in a visible form; and
(b)words or expressions contained in this Constitution must be interpreted in accordance with the
provisions of the Interpretation Act 1965, and of the Act in force as at the date at which this Constitution

becomes binding on the company.

Objects

8.—The objects for which the company is established are:

(1) To promote, facilitate and assist in the fulfillment of the objectives of the Hwa Chong family of schools in
Singapore through the provision of financial assistance, and expense and advance the vision of nurturing and
developing students to be the future leaders through a holistic education and in furtherance thereof to do all or

any of the following:

(a) to promote, develop and/or provide funding for educational programmes in any field of education at any
level;

(b)to create, administer and grant awards, scholarships and bursaries of all and any kind to students, student
alumni and alumni institutions and staff in any field of education and to help develop talents to their fullest
potential;

(c) to fund and run programmes to develop character initiatives and humanitarian initiatives of students and in
furtherance thereof to offer support in terms of seed funding for initiatives and pioneering projects that will
benefit society;

(d) subject to any limits which may be set by the board of directors of the Company, to contribute to capital
expenditure of the Hwa Chong family of schools for the interest and benefit of the students and staff and in
furtherance thereof to support the expansion, improvement and maintenance of the Hwa Chong family of
schools' facilities and programmes;

(e)to aid, assist, sponsor or jointly sponsor and grant donations and loans to any educational, cultural,
community and sports institution or organisation; and

(f) to advance, promote and enhance the training and welfare of the staff in the Hwa Chong family-of schools.
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(2) To develop, promote and facilitate initiatives or such other programmes which embody the Hwa Chong values.

(3) To relieve the distress and hardship, and to promote the welfare of the needy and/ or aged members of staff and
staff alumni of the Hwa Chong family of schools in Singapore and in furtherance thereof to provide funding

and medical assistance of whatsoever kind.
(4) [DELETED]

(5) To do all such other things as are incidental or conducive to the attainment of the above objects or any of them
PROVIDED that nothing shall be done solely for commercial reasons or solely for profit. Without prejudice to

the generality of the foregoing, the Company may exercise the powers:

(a) To receive from Hwa Chong Alumni Association any donations or gift of any property whether in cash
or in specie, real, personal or pecuniary and whether or not subject to any trust for any one or more of the

objects of the Company.

(b) To purchase, take on lease, or otherwise acquire any estates, lands, buildings, easements or other interests
in real property, and any personal property or interest in personal property, and to sell, let on lease or
otherwise dispose of or grant rights over the whole or any part of any real or personal property belonging

to the Company on such terms as the Directors of the Company shall determine for the Company.

(¢) To carry on any other activities which may seem to the Company capable of being conveniently carried
on in connection with its purposes or calculated directly or indirectly to enhance the value of or render

profitable any of the Company's property or rights.

(d) To acquire and undertake the whole or any part of the business, property, and liabilities of any person or
company carrying on any business which the Company is authorised to carry on or possessed of property

suitable for the Company.

(e) To acquire by subscription, purchase or otherwise, and to accept and take, hold and sell, shares or stock
in any company, society or undertaking, whether the objects of which are, either in whole or in part,
similar to those of the Company or otherwise, or such as may be likely to promote the interest of the

Company.

(f) To accept stock or shares in, or the debentures, mortgage debentures or other securities of any company
in payment or part payment for any services rendered or for any sale made to or debt owing from any

such company for the Company.

(g) To enter into any arrangements with any government or authority, that may seem conducive to the
Company's objects or any of them; and to obtain from any such government or authority any rights,
privileges and concessions which the Company may think it desirable to obtain; and to carry out, exercise,

and comply with any such arrangements, rights, privileges and concessions.

(h) To establish and support or aid in the establishment and support of associations, institutions, funds and
trusts which are charitable at law and have objects altogether or mainly similar to those of the Company

and prohibit the payment of any dividend or profit to, and the distribution of any of their assgts athongst,
3
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their members at least to the same extent as such payments or distributions are prohibited in the case of
members of the Company by this Constitution and to subscribe or guarantee money for charitable or

benevolent objects, or for any public, general or useful object.

(i) To invest and deal with the money of the Company not immediately required in such manner permitted

by law as the Directors of the Company may from time to time think fit.

(J) To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills of exchange, bills of

lading and other negotiable or transferable instruments for the Company.

(k) To sell or dispose of the undertaking of the Company or any part thereof for such consideration as the
Company may think fit, and in particular, shares, debentures, or securities of any other company having

objects altogether or in part similar to those of the Company.

(I) To apply for, secure, acquire by grant, legislative enactment, assignment, transfer, purchase, or otherwise,
and to exercise, carry out, and enjoy any charter, licence, power, authority, franchise, concession, right,
or privilege, which any Government or authority or any corporation or other public body may be
empowered to grant; and to pay for, aid in, and contribute towards carrying the same into effect; and to

appropriate any of the Company's assets to defray the necessary costs, charges, and expenses thereof.

(m) To take or hold mortgages, liens, and charges to secure payment of the purchase price, or any unpaid
balance of the purchase price, of any part of the Company's property of whatsoever kind sold by the
Company, or any money due to the Company from purchasers and others for the purposes of the

Company.

(n) To pay all costs, charges and expenses incurred or sustained in or about the promotion and establishment

of the Company and the conduct of its business.

PROVIDED ALWAYS that the Company shall exist for purposes which are charitable and notwithstanding

anything hereinbefore contained nothing shall be an object of the Company which is not a charitable object.

AND IT IS HEREBY DECLARED that the word "company" in this Constitution shall be deemed to include
any corporation, partnership, association, club, or other body of persons whether incorporated or not and
wherever incorporated or domiciled and whether now existing or hereafter to be formed AND further that
unless the context or subject matter is inconsistent therewith words signifying the singular number shall be
deemed and taken to include the plural and vice versa AND save as is otherwise expressly PROVIDED, the
objects specified in each of the paragraphs in this Constitution shall be regarded as independent objects, and
accordingly, shall be in no way limited or restricted (except when otherwise expressed in such paragraph) by
reference to the objects indicated in any other paragraph or the name of the Company, but may be carried out
in as full and ample a manner and construed in as wide a sense as if each of the said paragraphs defined the

objects of a separate, distinct and independent company.
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(6) The income and property of the Company howsoever derived shall be applied solely towards the promotion of
the objects of the Company as set forth in this Constitution, and no portion thereof shall be paid or transferred
directly or indirectly, by way of dividend, bonus, or otherwise howsoever by way of profit, to the members of
the Company PROVIDED that nothing herein shall prevent the payment in good faith of reasonable and proper
remuneration to any officer or servant, or any member in return for any services actually rendered to the
Company nor prevent the payment of interest at such rate as may be fixed by the board of directors on any loan
advanced by members of the Company to promote the objects thereof, or reasonable and proper rent for
premises demised or let by any member of the Company, and that no remuneration or other benefit in money
or money's worth shall be given by the Company to any member of the Company except payment of out-of-
pocket expenses and interest at the rate aforesaid on money lent or in respect of professional services or

reasonable and proper rent for premises demised or let to the Company as aforesaid.

(7) No addition, alteration or amendment shall be made to this Constitution unless prior approval has been obtained
from (a) the members by the way of special resolution, and (b) the Commissioner of Charities or the relevant

Sector Administrator.

Membership

9.—(1) A member may withdraw from membership of the company by giving 7 days’ notice to the company in
writing.

(2) Membership is not transferable.
(3) A person’s membership terminates when that person dies or ceases to exist.
(4) Natural persons can apply to become members of the Company subject to the approval of the board of directors.

(5) Admission as a member of the Company shall be considered for a natural person having satisfied the

following criteria, being one who:
(a) can demonstrate his/her affinity to the Company, having:

(i) graduated from The Chinese High School, Hwa Chong Junior College, Hwa Chong Institution or Hwa

Chong International School, as may be lawfully renamed from time to time;

(if) graduated from such other education institution that may be lawfully established by any of the schools

mentioned in (i) above; or

(iii) had made special contributions to any of the institutions mentioned in (i) above and who are invited

by the board of directors to apply for membership.
(b)is at least 21 years of age;
(c) has no criminal record; and

(d)whose application for admission has been proposed by an existing member and seconded by another

existing member.
(6) The number of members with which the Company proposes to be registered is four (4) but th€ boprd of

5
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directors may from time to time register an increase of members provided that the total number of members

shall not be at any time less than three (3).

General meeting

10.—(1) An annual general meeting of the company must be held in accordance with the provisions of the Act.
(2) All general meetings other than the annual general meetings are called extraordinary general meetings.
11.—(1) An extraordinary general meeting may be requisitioned by —
(a) any director, whenever the director thinks fit; or
(b)any requisitionist as provided for by the Act.
(2) Upon a requisition being made under paragraph (1), an extraordinary general meeting must be convened.

12.—(1) Subject to the provisions of the Act relating to special resolutions and any agreement amongst persons
who are entitled to receive notices of general meetings from a company, at least 14 days’ notice (exclusive of
the day on which the notice is served or treated to be served, but inclusive of the day for which notice is given)
of any general meeting must be given to persons entitled to receive notices of general meetings from the

company.
(2) A notice of a general meeting must specify the following:

(a) the place at which the general meeting is held;

(b)the date and time of the general meeting;

(c)in case of special business to be transacted at the general meeting, the general nature of that business.
13.—(1) All business that is transacted at an extraordinary general meeting is special business.
(2) All business that is transacted at an annual general meeting is special business, except —

(a) the consideration of the financial statements, the reports of the auditors and the statements of the directors;

(b)the election of directors in the place of retiring directors; and

(¢) the appointment and fixing of the remuneration of the auditors.

Proceedings at general meetings

14.—(1) No business is to be transacted at any general meeting unless a quorum of members is present at the

time when the meeting proceeds to business.

(2) Except as otherwise provided in this Constitution, half of total members present in person, proxy or attorney

form a quorum, or three members, whichever is higher.

(3) In this regulation, “member” includes a person attending as a proxy or as representing a corporation or

a limited liability partnership which is a member.
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15.—(1) If within half an hour from the time appointed for a general meeting a quorum is not present, the meeting

(a) in the case where the meeting is convened upon the requisition of members, is dissolved; or

(b) in any other case, is adjourned to the same day in the next week at the same time and place, or to

another day and at another time and place as the directors may determine.

(2) If at such a adjourned meeting, a quorum is not present within half an hour from the time appointed for the
meeting, the member or members present in person or by proxy, attorney or representative shall be a quorum

but they shall not have the power to amend this Constitution.
16. The chairman of a general meeting is —
(a) in the case where the board of directors has appointed a chairman amongst the directors, the chairman; or
(b) in the case where —
(i) the chairman of the board of directors is unwilling to act as the chairman of the general meeting;

(ii) the chairman is not present within 15 minutes after the time appointed for the holding of the

general meeting; or
(iii) the board of directors has not appointed a chairman amongst the directors,
the member elected by the members present for the purpose of being the chairman of the general meeting.

17.—(1) The chairman may, with the consent of a general meeting at which a quorum is present, and must if so

directed by a general meeting, adjourn the general meeting from time to time and from place to place.

(2) No business is to be transacted at any adjourned meeting other than the business left unfinished at the
general meeting from which the adjournment took place (called in this regulation the original general

meeting).

(3) There is no need to give any notice of an adjourned meeting or of the business to be transacted at an
adjourned meeting unless the adjourned meeting is to be held more than 30 days after the date of the

original general meeting.

18.—(1) At any general meeting a resolution put to the vote of the meeting must be decided on a show of hands

unless a poll is (before or on the declaration of the result of the show of hands) demanded —
(a) by the chairman;
(b) by at least two (2) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not less than 5% of the

total voting rights of all the members having the right to vote at the meeting.
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(2) Unless a poll is demanded, a declaration by the chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book
containing the minutes of the proceedings of the company is conclusive evidence of the fact without proof

of the number or proportion of the votes recorded in favour of or against the resolution.
(3) The demand for a poll may be withdrawn.

19.—(1) Subject to paragraph (2), if a poll is demanded it must be taken in such manner and either at once or

after an interval or adjournment or otherwise as the chairman directs.
(2) A poll demanded on the election of a chairman or on a question of adjournment must be taken immediately.
(3) The result of the poll is a resolution of the meeting at which the poll was demanded.

20. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting at

which the show of hands takes place or at which the poll is demanded is entitled to a second or casting vote.

21.—(1) Subject to any rights or restrictions conferred by this Constitution, at meetings of members or classes of

members, each member entitled to vote may vote in person or by proxy or by attorney.
(2) On ashow of hands, every member or representative of a member present in person has one vote.

(3) On a poll, every member present in person or by proxy or by attorney or other duly authorised

representative has one vote.

22. A member who is mentally disordered or whose person or estate is liable to be dealt with in any way under the
law relating to mental capacity may vote, whether on a show of hands or on a poll, by a person who properly

has the management of the estate of the member, and any such person may vote by proxy or attorney.

23. —(1) No objection may be raised as to the qualification of any voter except at the meeting or adjourned

meeting at which the vote objected to is given or tendered.

(2) Any objection made in due time must be referred to the chairman of the meeting, whose decision is final

and conclusive.
(3) Every vote not disallowed at the meeting is valid for all purposes.

24.—(1) The instrument appointing a proxy must be in writing, in the common or usual form and —
(a) where the appointer is a corporation or a limited liability partnership, either under seal or under the

hand of an officer or attorney duly authorised; or

(b) in any other case, under the hand of the appointer or of the attorney of the appointer duly

authorised in writing.
(2) A proxy may but need not be a member of the company.

(3) The instrument appointing a proxy is treated as conferring authority to demand or join in demanding a poll.
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25. Where an opportunity of voting for or against a resolution is to be conferred on members, the instrument

appointing a proxy may be in the following form or such other form as the board of directors may approve:

“I/We*, [name(s)], of [address(es)], being a member/members* of the abovenamed company, appoint
[name], of [address], or failing him/her*, [name] of [address], as my/our* proxy to vote for me/us* on my/our*
behalf at the [annual or extraordinary, as the case may be] general meeting of the company, to be held on

[date], and at any adjournment of the meeting.
Signed on [date].

This form is to be used in favour of/against* the resolution.

*Delete whichever is not applicable. [Unless otherwise instructed, the proxy may vote as he or she thinks
fit.]™.

26.—(1) The following documents must be deposited at the registered office of the company, or at such other
place in Singapore as is specified in the notice convening the meeting by the time specified in paragraph (2)

for the purpose of appointing a proxy:
(a) the instrument appointing a proxy;

(b) the power of attorney or other authority, if any, under which the instrument appointing the proxy is

signed, or a notarially certified copy of that power of attorney or authority.
(2) For the purposes of paragraph (1), the time is —
(a) in the case of a poll, not less than 24 hours before the time appointed for the taking of the poll; or

(b)in any other case, not less than 72 hours before the time for holding the meeting or adjourned

meeting at which the person named in the instrument proposes to vote.
(3) An instrument of proxy is not valid if paragraph (1) is not complied with.

27.—(1) Subject to paragraph (2), a vote given in accordance with the terms of an instrument of proxy or attorney

is valid despite —
(a) the previous death or mental disorder of the principal; or
(b) the revocation of the instrument or of the authority under which the instrument was executed.

(2) Paragraph (1) does not apply if an intimation in writing of such death, mental disorder, revocation, or
transfer has been received by the company at its registered office before the commencement of the

meeting or adjourned meeting at which the instrument is used.

Directors: Appointment, efc.

28.—(1) At the first annual general meeting of the company, all the directors must retire from office.

(2) At every annual general meeting subsequent to the first annual general meeting of the company.,ape-third
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of the directors for the time being, or, if their number is not three (3) or a multiple of three (3), then the

number nearest one-third, must retire from office.
29. A retiring director is eligible for re-election.

30. The directors to retire in every year must be those who have been longest in office since their last election, but,
as between persons who became directors on the same day, those to retire must (unless they otherwise agree

among themselves) be determined by lot.

-

31.—(1) The company at the meeting at which a director retires may fill the vacated office by electing a person

to fill the vacated office.

(2) Ifthe company does not fill the vacated office, the retiring director is, if he or she offers himself or herself
for re-election and is not disqualified under the Act from holding office as a director, treated as

re-elected, unless
(a) at that meeting it is expressly resolved not to fill the vacated office; or
(b)a resolution for the re-election of that director is put to that meeting and lost.

(3) The board of directors shall consist of at least three (3) directors. If there shall at any time be less than
three (3) directors, the remaining director(s) shall continue to hold office until the appointment of new

director(s) in accordance with this Constitution.

"

32.—(1) The company may from time to time by ordinary resolution passed at a general meeting increase or
reduce the number of directors, and may also determine in what rotation the increased or reduced number is to

go out of office.

(2) Any changes in the board of directors shall be notified to the Commissioner of Charities or the relevant

Sector Administrator within two (2) weeks of change..

(U5
(%Y

.—(1) The directors have power at any time, and from time to time, to appoint any person to be a director,
either to fill a casual vacancy or as an addition to the existing directors, but the total number of directors must

not at any time exceed 15.

(2) Any director appointed under paragraph (1) holds office only until the next annual general meeting, and

is then eligible for re-election.

(3) Any director appointed under paragraph (1) must not be taken into account in determining the directors

who are to retire by rotation at the next annual general meeting.

”

34.—(1) The company may by ordinary resolution remove any director before the expiration of his or her period

of office, and may by an ordinary resolution appoint another person in place of the removed director.

(2) The person appointed in place of the removed director is subject to retirement at the same time as if the
person had become a director on the day on which the director in whose place the person is appointed

was last elected a director.

[
I
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35A. —(1) No directors shall be paid any remuneration for his services as a director of the company.

(2) The directors may be paid all travelling, hotel, and other expenses properly incurred by them in attending
and returning from meetings of the directors or any committee of the directors or general meetings of the

company or in connection with the business of the company.
35. The office of director becomes vacant if the director —
(a) ceases to be a director by virtue of the Act;
(b) becomes bankrupt or makes any arrangement or composition with his or her creditors generally;
(c) becomes prohibited from being a director by reason of any order made under the Act;

(d) becomes disqualified from being a director by virtue of his or her disqualification or removal or

the revocation of his or her appointment as a director, as the case may be, under —
(i)  section 148, 149, 149A, 154, 155, 155A or 155C of the Act;

(i)  section 50 or 54 of the Banking Act 1970;

(iii)  section 47 of the Finance Companies Act 1967,

(iv) section 57 of the Financial Advisers Act 2001;

(v) section31, 31A, 35ZJ or 41(2)(a)(ii) of the Insurance Act 1966;

(vi) section 48 of the Financial Services and Markets Act 2022;

(vii) sections 35 and 66 of the Payment Services Act 2019;

(viii) section 44, 46Z, 81P, 81ZJ, 97 or 292A of the Securities and Futures Act 2001;
(ix) section 14 of the Trust Companies Act 2006; or

(x)  section 28 of the Charities Act 1994.

(e) being a director of a Registered Fund Management Company as defined in the Securities and Futures
(Licensing and Conduct of Business) Regulations, he or she has been removed by the Registered Fund

Management Company as director in accordance with those Regulations;

(f) becomes mentally disordered and incapable of managing himself or herself or his or her affairs or a
person whose person or estate is liable to be dealt with in any way under the law relating to mental
capacity;

(g) subject to section 145 of the Act, resigns his or her office by notice in writing to the company;

(h) for more than 6 months is absent without permission of the directors from meetings of the directors

held during that period;

(i) without the consent of the company in general meeting, holds any other office of profit under the

company except that of managing director or manager; or

11
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() isdirectly or indirectly interested in any contract or proposed contract with the company and fails

to declare the nature of his or her interest in manner required by the Act.

Powers and duties of directors

36.—(1) The business of a company is managed by or under the direction or supervision of the directors.

(2) The directors may exercise all the powers of a company except any power that the Act or this Constitution

requires the company to exercise in general meeting.

37. Without limiting the generality of regulation 36, the directors may exercise all the powers of the company to

do all or any of the following for any debt, liability, or obligation of the company or of any third party:
(a) borrow money;

(b) mortgage or charge its undertaking, property, and uncalled capital, or any part of the undertaking,

property and uncalled capital;
(c) issue debentures and other securities whether outright or as security.

38. The directors may exercise all the powers of the company in relation to any official seal for use outside

Singapore and in relation to any branch register of debenture holders kept in any place outside Singapore.

39.—(1) The directors may from time to time by power of attorney appoint any corporation, firm, limited liability
partnership or person or body of persons, whether nominated directly or indirectly by the directors, to be the
attorney or attorneys of the company for the purposes and with the powers, authorities, and discretions (not
exceeding those vested in or exercisable by the directors under this Constitution) and for a period and subject

to any conditions as the directors may think fit.

(2) Any powers of attorney granted under paragraph (1) may contain provisions for the protection and
convenience of persons dealing with the attorney as the directors think fit and may also authorise the

attorney to delegate all or any of the powers, authorities, and discretions vested in the attorney.

40. All cheques, promissory notes, drafts, bills of exchange, and other negotiable instruments, and all receipts for
money paid to the company, must be signed, drawn, accepted, endorsed, or otherwise executed, as the case

may be, by any two (2) directors or in such other manner as the directors from time to time determine.
41.—(1) The directors must cause minutes to be made of all of the following matters:
(a) all appointments of officers to be engaged in the management of the company’s affairs;
(b) names of directors present at all meetings of the company and of the directors;
(c) all proceedings at all meetings of the company and of the directors.

(2) The minutes referred to in paragraph (1) must be signed by the chairman of the meeting at which the

proceedings were held or by the chairman of the next succeeding meeting.

12
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Proceedings of directors
42.—(1) The directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit.
(2) A director may at any time summon a meeting of the directors.
(3) The secretary must, on the requisition of a director, summon a meeting of the directors.

43.—(1) Subject to this Constitution, questions arising at any meeting of directors must be decided by a majority
of votes and a determination by a majority of directors is for all purposes treated as a determination of the

directors.
(2) In case of an equality of votes, the chairman of the meeting has a second or casting vote.

44.—(1) Where a conflict of interest arises at a meeting of the board of directors, the director concerned should

not vote on the matter nor participate in discussions.

(2) He or she should also offer to withdraw from the meeting, and the other directors should decide if this is

required.”

45.—The quorum necessary for the transaction of the business of the board of directors is fixed at half (50%) of

the board of directors, or three directors, whichever is higher.

46.—(1) Subject to paragraph (2), the directors may act despite any vacancy in their body.

(2) If and so long as the number of directors is reduced below the number fixed by this Constitution as the
necessary quorum of directors, the continuing directors or director may not act except for the purpose of
increasing the number of directors to that number or for the purpose of summoning a general meeting of

the company.

47.—(1) The directors may elect a chairman of their meetings and determine the period for which the chairman

is to hold office.

(2) If no chairman is elected, or if at any meeting the chairman is not present within 10 minutes after the time
appointed for holding the meeting, the directors present may choose one of their number to be chairman of

the meeting.

48.—(1) The directors may delegate any of their powers to committees consisting of any member or members of

their body as the directors think fit.

(2) Any committee formed under paragraph (1) must in the exercise of the delegated powers conform to any

regulation that may be imposed on it by the directors.
49.—(1) A committee may elect a chairman of its meetings.

(2) If no chairman is elected, or if at any meeting the chairman is not present within 10 minutes after the time
appointed for holding the meeting, the members present may choose one of their number to be chairman

of the meeting.
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(3) Ifapplicable, the Treasurer (or the equivalent appointment like a Finance Committee Chairman or a person
on the board of directors responsible for overseeing the finances of the company) shall not hold the same
office for more than four consecutive years. Re-appointment of the Treasurer (or equivalent appointment)

may be considered after a lapse of at least two years.
50.—(1) A committee may meet and adjourn as it thinks proper.

(2) Questions arising at any meeting must be determined by a majority of votes of the members present, and

in the case of an equality of votes the chairman has a second or casting vote.

51. All acts done by any meeting of the directors or of a committee of directors or by any person acting as a director
is as valid as if every such person had been duly appointed and was qualified to be a director, even if it is

afterwards discovered that —
(a) there was some defect in the appointment of any director or person acting as a director; or
(b) the directors or person acting as a director or any of them were disqualified.

52.—(1) A resolution in writing, signed by all the directors for the time being entitled to receive notice of a
meeting of the directors, is as valid and effectual as if it had been passed at a meeting of the directors duly

convened and held.

(2) Any resolution in writing under paragraph (1) may consist of several documents in like form, each signed

by one or more directors.

53. Where the company has only one director, the director may pass a resolution by recording it and signing the

record.

Alternate directors and substitute directors

54.—(1) Any director (called in this regulation the appointer) may, with the approval of the board of directors,
appoint any person, whether a member of the company or not, to be an alternate or substitute director in the

appointer’s place for any period as the appointer thinks fit.

(2) Any person holding office as an alternate or substitute director is entitled to notice of meetings of the
directors and to attend and vote at meetings of the directors, and to exercise all the powers of the appointer

in the appointer’s place.

(3) An alternate or substitute director must vacate office if the appointer vacates office as a director or

removes the appointee from office.

(4) Any appointment or removal under this regulation must be effected by notice in writing under the hand

of the director making the appointment or removal.
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Secretary

55.—(1) The secretary must be appointed by the directors in accordance with the Act for any term, at any

remuneration, and upon any conditions as the directors think fit.
(2) Any secretary appointed under paragraph (1) may be removed by the directors.
Seal
56.—(1) The directors must provide for the safe custody of the seal.

(2) The seal must only be used by the authority of the directors or of a committee of the directors authorised

by the directors to use the seal.

(3) Every instrument to which the seal is affixed must be signed by a director and must be countersigned by
the secretary or by a second director or by another person appointed by the directors for the purpose of

countersigning the instrument to which the seal is affixed.
Financial statements
57.—(1) The directors must —
(a) cause proper accounting and other records to be kept;
(b)distribute copies of financial statements and other documents as required by the Act; and

(c) determine whether, to what extent, at what times and places, and under what conditions or regulations
the accounting and other records of the company are open to the inspection of members who are not

directors.

(2) No member (who is not a director) has any right of inspecting any account or book or paper of the company

except as conferred by statute or authorised by the directors or by the company in general meeting.
Notices

58.—(1) A notice may be given by the company to any member either personally or by sending it by post to the

member
(a) at the member’s registered address; or

(b)if the member has no registered address in Singapore, to the address, if any, in Singapore supplied by

the member to the company for the giving of notices to the member.

(2) Where a notice is sent by post, service of the notice is treated as effected by properly addressing, prepaying,

and posting a letter containing the notice.
(3) Where a notice is sent by post, service of the notice is treated as effected —
(a) in the case of a notice of a meeting, on the day after the date of its posting; and

(b)in any other case, at the time at which the letter would be delivered in the ordinary course of post.
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62.

—(1) A notice may also be sent or supplied by the company by electronic means to a member who has agreed
generally or specifically that the notice may be given by electronic means and who has not revoked that

agreement.

(2) Where the notice is given by electronic means, service of the notice is treated as effected properly by

sending or supplying it to an address specified for the purpose by the member generally or specifically.
—(1) Notice of every general meeting must be given in any manner authorised in regulations 58 and 59 to
(a) every member; and
(b) the auditor for the time being of the company.
(2) No other person is entitled to receive notices of general meetings.

Indemnity

.Every officer of the company is to be indemnified out of the assets of the company against any liability (other

than any liability referred to in section 172B(1)(a) or (b) of the Act) incurred by the officer to a person other
than the company attaching to the officer in connection with any negligence, default, breach of duty or breach

of trust.

Every auditor is to be indemnified out of the assets of the company against any liability incurred by the auditor
in defending any proceedings, whether civil or criminal, in which judgment is given in the auditor’s favour or
in which the auditor is acquitted or in connection with any application under the Act in which relief is granted

to the auditor by the Court in respect of any negligence, default, breach of duty or breach of trust.

Income and property of company

.—(1) The income and property of the company must be applied solely towards the promotion of the objects

of the company and no portion of the income and property may be paid or transferred directly or indirectly by

way of dividend, bonus or otherwise by way of profit to the members of the company.

(2) Despite paragraph (1) or any other provision of this Constitution, the company may make payment, in

good faith, of —

(a) reasonable and proper remuneration to an officer, member or employee of the company for

services rendered to the company;
(b) reimbursement to a director of the company for out-of-pocket expenses; or

(c) payment, in good faith, of a reasonable and proper rent to a director or member of the

company for premises demised to or let to the company.
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Dissolution of company

64.—(1) The company may be dissolved upon the passing of a special resolution of the company at a general
meeting of members convened for this purpose and the obtaining of written approval by a majority of the board

of directors after such special resolution has been passed.

(2) If upon the winding up or dissolution of the company or in the event the company ceases to be a registered
charity under Charites Act 1994, there remains, after the satisfaction of all its debts and liabilities, any
moneys or property whatsoever, the same must not be paid to or distributed among the members of the
company, but must be given or transferred to a charity or institution of a public character, as determined
by the members of the company at or before the time of the dissolution having objects similar to those of

the company, and which is registered under the Charities Act 1994.

(3) Notice of the winding up of the Company shall be given to the Registrar of Companies and the
Commissioner of Charities or the relevant Sector Administrator within 7 days of the passing of the

resolution to wind up the Company.

-END OF CONSTITUTION-
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