SECURITIES AND FUTURES ACT (CAP. 289)
SECURITIES AND FUTURES (DISCLOSURE OF INTERESTS) FORM
REGULATIONS 2012 3

NOTIFICATION FORM FOR SUBSTANTIAL SHAREHOLDER(S)/ ,
UNITHOLDER(S) IN RESPECT OF INTERESTS IN SECURITIES (Electronic Format)

Explanatory Notes

1. Please read the explanatory notes carefully before completing the notification form.

2. This form is for a Substantial Shareholder(s)/Unitholder(s) to give notice under section 135, 136, 137, 137J
(as applicable to sections 135, 136 and 137) or 137U (as applicable to sections 135, 136 and 137) of the
Securities and Futures Act (the "SFA").

3. This electronic Form 3 and a separate Form C, containing the particulars and contact details of the
Substantial Shareholder(s)/Unitholder(s), must be completed by the Substantial Shareholder(s)/
Unitholder(s) or a person duly authorised by the Substantial Shareholder(s)/Unitholder(s) to do so. The
person so authorised should maintain records of information furnished to him by the Substantial
Shareholder(s)/Unitholder(s).

4. This form and Form C, are to be completed electronically and sent to the Listed Issuer via an electronic
medium such as an e-mail attachment. The Listed Issuer will attach both forms to the prescribed SGXNet
announcement template for dissemination as required under section 137G(1), 137R(1) or 137ZC(1) of the
SFA, as the case may be. While Form C will be attached to the announcement template, it will not be
disseminated to the public and is made available only to the Monetary Authority of Singapore (the
"Authority™).

5. Where a transaction results in similar notifiable obligations on the part of more than one Substantial
Shareholder/Unitholder, all of these Substantial Shareholders/Unitholders may give notice using the same
notification form.

6. A single form may be used by a Substantial Shareholder/Unitholder for more than one transaction resulting
in notifiable obligations which occur within the same notifiable period (i.e. within two business days of
becoming aware of the earliest transaction). There must be no netting-off of two or more notifiable
transactions even if they occur within the same day.

7. All applicable parts of the notification form must be completed. If there is insufficient space for your
answers, please include attachment(s) by clicking the paper clip icon on the bottom left-hand corner or in
item 11 of Part Il or item 10 of Part Ill. The total file size for all attachment(s) should not exceed 1MB.

8. Except for item 5 of Part Il and item 1 of Part IV, please select only one option from the relevant check
boxes.

9. Please note that submission of any false or misleading information is an offence under Part VIl of the SFA.
10. In this form, the term "Listed Issuer" refers to -

(&) acompany incorporated in Singapore any or all of the shares in which are listed for quotation on the
official list of a securities exchange;

(b) acorporation (not being a company incorporated in Singapore, or a collective investment scheme
constituted as a corporation) any or all of the shares in which are listed for quotation on the official list
of a securities exchange,such listing being a primary listing;




11.

(c) aregistered business trust (as defined in the Business Trusts Act (Cap. 31A)) any or all of the units
in which are listed for quotation on the official list of a securities exchange;

(d) arecognised business trust any or all of the units in which are listed for quotation on the official list
of a securities exchange, such listing being a primary listing; or

(e) a collective investment scheme that is a trust, that invests primarily in real estate and real estate-
related assets specified by the Authority in the Code on Collective Investment Schemes, and any or
all the units in which are listed for quotation on the official list of a securities exchange, such listing
being a primary listing ("Real Estate Investment Trust").

For further instructions and guidance on how to complete this notification form, please refer to section 7 of
the User Guide on Electronic Notification Forms which can be accessed at the Authority's Internet website
at http://www.mas.gov.sg (under "Regulations and Financial Stability”, "Regulations, Guidance and
Licensing”, "Securities, Futures and Fund Management”, "Forms", "Disclosure of Interests").




Part | - General

1. Name of Listed Issuer:

Q & M Dental Group (Singapore) Limited

2. Type of Listed Issuer:
Company/Corporation

[ ] Registered/Recognised Business Trust
[ ] Real Estate Investment Trust

3. Is more than one Substantial Shareholder/Unitholder giving notice in this form?
No (Please proceed to complete Part Il)
[ ] Yes (Please proceed to complete Parts Ill & 1V)

4, Date of notification to Listed Issuer:

26-May-2014




Part Il - Substantial Shareholder/Unitholder and Transaction(s) Details

[To be used for single Substantial Shareholder/Unitholder to give notice]

Name of Substantial Shareholder/Unitholder:

Heritas Helios Investments Pte. Ltd.

Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the

securities of the Listed Issuer are held solely through fund manager(s)?

[] Yes
No

Transaction A &

1.

6.

Notification in respect of:
Becoming a Substantial Shareholder/Unitholder

[ ] Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

Date of acquisition of or change in interest:

22-May-2014

Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the
change in, interest (5 (if different from item 2 above, please specify the date):

22-May-2014

Explanation (if the date of becoming aware is different from the date of acquisition of, or the
change in, interest):

Type of securities which are the subject of the transaction (more than one option may be
chosen):
Voting shares/units

[ ] Rights/Options/Warrants over voting shares/units
[ ] Convertible debentures over voting shares/units (conversion price known)

[ ] Others (please specify):

Number of shares, units, rights, options, warrants and/or principal amount of convertible
debentures acquired or disposed of by Substantial Shareholder/Unitholder:

60,545,300




Amount of consideration paid or received by Substantial Shareholder/Unitholder (excluding
brokerage and stamp duties):

$$29,061,744

Circumstance giving rise to the interest or change in interest:
Acquisition of:

Securities via market transaction

Securities via off-market transaction (e.g. married deals)
Securities via physical settlement of derivatives or other securities
Securities pursuant to rights issue

Securities via a placement

ODdodon

Securities following conversion/exercise of rights, options, warrants or other convertibles
Disposal of:

[ ] Securities via market transaction

[ ] Securities via off-market transaction (e.g. married deals)

Other circumstances:

[ ] Acceptance of take-over offer for the Listed Issuer

(] Corporate action by the Listed Issuer which Substantial Shareholder/Unitholder did not
participate in (please specify):

Others (please specify):

Heritas Helios Investments Pte. Ltd. executed a Sales and Purchase Agreement dated 22 May 2014 to
purchase in total 60,545,300 shares for a total consideration of $$29,061,744 comprising of :

(A) 53,345,300 shares from Quan Min Holdings Pte. Ltd;

(B) 5,040,000 shares from Koh Shunjie, Kelvin; and

(C) 2,160,000 shares from Koh Shuhui, Felicia.




9.  Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/
Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total

No. of voting shares/units held and/or 0 0 0
underlying the rights/options/warrants/

convertible debentures:

As a percentage of total no. of voting
shares/units: @

Immediately after the transaction Direct Interest Deemed Interest
No. of voting shares/units held and/or 0 60,545,300 60,545,300
underlying the rights/options/warrants/
convertible debentures:
0 10 10

As a percentage of total no. of voting
shares/units: @

10. Circumstances giving rise to deemed interests (if the interest is such):

[You may attach a chart in item 11 to illustrate how the Substantial Shareholder/Unitholder's deemed
interest arises]

Heritas Helios Investments Pte. Ltd. executed a Sales and Purchase Agreement dated 22 May 2014 to
purchase in total 60,545,300 shares for a total consideration of $$29,061,744 comprising of :

(A) 53,345,300 shares from Quan Min Holdings Pte. Ltd;

(B) 5,040,000 shares from Koh Shunijie, Kelvin; and

(C) 2,160,000 shares from Koh Shuhui, Felicia.

The sale is scheduled to be completed on 29 May 2014 or such other date as parties may mutually agree.

11. Attachments (if any): @

ﬁ (The total file size for all attachment(s) should not exceed 1MB.)

12. If this is a replacement of an earlier notification, please provide:

(@ SGXNet announcement reference of the first notification which was announced on
SGXNet (the "Initial Announcement”):

(b) Date of the Initial Announcement:

(c) 15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

13. Remarks (if any):

The percentage of interest immediately after the transaction is calculated on the basis of 605,452,994 issued
voting shares of the Listed Issuer.
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Transaction Reference Number (auto-generated):

4

2

4121|974 1|7{5|1]1|1]1

Item 14 is to be completed by an individual submitting this notification form on behalf of the Substantial

Shareholder/Unitholder.

14. Particulars of Individual submitting this notification form to the Listed Issuer:

(@)

(b)

(€)

Name of Individual:

Teo Beng San

Designation (if applicable):

Name of entity (if applicable):

FORM 3/[ Version 2.0 J/Effective Date [ 21 March 2014 ]
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ShookLin&s Bok

Execution Copy

Dated 22 May 2014

Sale and Purchase Agreement

THE SHAREHOLDERS listed in Schedule 1

as Vendors

and

HERITAS HELIOS INVESTMENTS PTE. LTD.
as Purchaser

Shook Lin & Bok LLP
1 Rebinson Road #18-00 AlA Tower
Singapore 048542

Shook Lin & Bok LLP {Unique Entity No. TO71.1.0924K) is ragistered in Singapore under the Limited Liability Partnerships Act (Chapler 163A) with
limited liability.
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Sale and Purchase Agreement

Dated day of 2014

Between

(1) THE SHAREHOLDERS listed in Schedule 1 {comprising "Vendor #1", “Vendor #2"
and “Vendor #3”, each a “Vendor”, and collectively the "Vendor Group”); and

(3) HERITAS HELIOS INVESTMENTS PTE. LTD. (Company Registration No.:

201315153E), a company incorporated in Singapore, and having its registered office
at 7 Temasek Boulevard, #37-01, Suntec Tower One, Singapore 038987 (the
“Purchaser”),

(collectively referred to as the “Parties”, and each a “Party”).

Recitals

(A)

Each Vendor is an existing shareholder of @ & M Dental Group (Singapore)
Limited {Company Registration No.: 200800507R) (the “Company”), a public
company incorporated in Singapore whose shares are listed on the main board of the
Singapore Exchange Securities Trading Limited (the “SGX-ST") and having its
registered office at 81 Science Park Drive, #02-04, The Chadwick, Singapore 118257.
As at the date of this Agreement, the Company has an issued and paid-up share
capital of $$40,543,457.32 comprising 605,452,994 ordinary shares (the “Shares”).

As at the date of this Agreement, the Vendor Group collectively hold in aggregate
446,999,908 Shares, representing approximately 73.82% of the issued and paid-up
share capital of the Company (the “Stake”). Further details of the Vendor Group's
shareholding can be found in Schedule 1 to this Agreement.

(C) The Vendor Group is desirous of selling, collectively, 60,545,300 Shares,
representing approximately 10.00% of the issued and paid-up share capital of the
Company (the “Sale Shares”) and the Purchaser is desirous of purchasing the Sale
Shares upon the terms and subject to the conditions of this Agreement (the
“‘Proposed Sale").

Itis agreed

1. INTERPRETATION

1.1 Definitions

In this Agreement and the Schedules, unless the context otherwise requires:
“Acceptance Notice” shall have the meaning ascribed to it under Clause 7.3.1.3;

"Accounts" means (i) the audited profit and loss account, cash flow statement and
balance sheet of the Company for the financial year ended 31 December 2013; and
(i) the unaudited profit and loss account, cash flow statement and batance sheet of
the Company for the three (3)-month period ended 31 March 2014;





"Advisers” means the authorised representatives and professional advisers of the
Purchaser, including, without iimitation, its financial advisers, auditors and solicitors;

“Board” means the board of directors of the Company from time to time;

"Business Day" means a day (other than a Saturday or Sunday) on which
commercial banks are open for business in Singapore;

“Claim” means any notice, demand, assessment, letter or other document issued or
action taken by the Inland Revenue Authority of Singapore or other statutory or
governmental authority, body or official whatsoever (whether of Singapore or
elsewhere in the world) whereby any member of the Target Group is or may be
placed or sought to be placed under a liability to make payment or deprived of any
relief, allowance, credit or repayment otherwise available;

“Company” means Q@ & M Dental Group (Singapore) Limited (Company
Registration No.: 200800507R), a public company incorporated in Singapore whose
shares are listed on the main board of the SGX-ST and having its registered office at
81 Science Park Drive, #02-04, The Chadwick, Singapore 118257;

"Completion" means the completion of the sale and purchase of the Sale Shares;

"Completion Date" means 22 May 2014 or such later date as the Parties may
mutually agree in writing;

"Conditions Precedent" means the conditions specified in Clause 4, and includes all
variations and supplements to the same as may be agreed in writing between the
Parties from time to time;

"Confidential Information" means any information which is proprietary and
confidential to a Party including but not limited to the terms and conditicns of this
Agreement, information concerning or relating in any way whatsoever to its
distributorship arrangements, principals, any of the trade secrets or confidential
operations, processes or inventions carried on or used by a Party, any information
concerning the organisation, husiness, finances, transactions or affairs of a Party,
dealings of a Party, secret or confidential information which relates to the business or
Party or any of its principals’, clients’ or customers' transactions or affairs, any Party's
technology, designs, documentation, manuals, budgets, financial statements or
information, accounts, dealers’ lists, customer lists, marketing studies, drawings,
notes, memeranda and the information contained therein, any information therein in
respect of trade secrets, technology and technical or other information relating to the
development, manufacture, clinical testing, analysis, marketing, sale or supply or
proposed development, manufacture, clinical testing, analysis, marketing, sale or
supply of any products or services by a Party, and information and material which is
either marked confidential or is by its nature intended to be exclusively for its
knowledge of the recipient alone;

"Encumbrance” means any form of legal, equitable, or security Interests, including
but not limited to any mortgage, assignment of receivables, debenture, lien, charge,
pledge, title retention, right to acquire, security interest, hypothecation, option, right of
first refusal, any preference arrangement (including title transfers and retention
arrangements or otherwise) any other encumbrance or conditicn whatsoever or any
other arrangements having similar effect;





"Intefllectual Property”" includes patents, knowhow, trade secrets and other
confidential information, registered designs, copyrights, design rights, trade marks,
service marks, business names, registrations of and applications to register any of
the aforesaid items, rights in the nature of any of the aforesaid items in any country,
rights in the nature of unfair competition rights and rights to sue for passing off;

*Joint Account” shall have the meaning ascribed fo it under Clause 3.1;
"Liabilities” means all liabilities, duties and obligations of every description, (whether
deriving from contract, common law, statute or otherwise, whether present or future,
actual or contingent, ascertained or unascertained or disputed and whether owed or
incurred severally or jointly and as principal or surety or other howscever;

“Prescribed Terms" shall have the meaning ascribed to it under Clause 7.3.1.1;

‘Proposed Sale” means the sale of the Sale Shares by the Vendor Group to the
Purchaser on the terms and subject to the conditions contained in this Agreement;

“Purchase Consideration” shall have the meaning ascribed to it under Clause 3.1;

"Purchaser Warranties" means the representations, warranties and undertakings of
the Purchaser as set out in Clause 6.1.2 and Schedule 3B to this Agreement;

“"QM Shares” shall have the meaning ascribed to it under Clause 7.3;

“QMH" means Quan Min Holdings Pte. Ltd. (Company Registration No.:
200800503M}, a private company incorporated in Singapore and having its registered
office at 81 Science Park Drive, #02-04, The Chadwick, Singapore 118257 and its
principal office at 151 Bukit Batok Street 11, #01-252, Singapore 650151;

“QMH Share Offer” shall have the meaning ascribed to it under Clause 7.3.1.2;

“QMH Shareholders’ Agreement” shall have the meaning ascribed to it under
Clause 7.5;

“Sale Price” shall have the meaning ascribed te it under Clause 3.1;

"Sale Shares" means the 60,545,300 Shares, representing approximately 10.00% of
the entire issued and paid-up share capifal of the Company as at the date of this
Agreement, which are to be sold by the Vendor Group {o the Purchaser on the terms
and subject to the conditions contained in this Agreement;

"SGX-ST" means the Singapore Exchange Securities Trading Limited;

"Shares" means the ordinary shares in the capital of the Company;

"Singapore Dollar(s)" and the sign "$$" mean the lawful currency of Singapore;
“Stake” means the 446,999,908 Shares, representing approximately 73.82% of the
issued and paid-up share capital of the Company, held collectively by the Vendor

Group as at the date of this Agreement;

“Strategic Expansion Committee’ shall have the meaning ascribed fo it under
Clause 7.2;





1.2

1.3

“Tag-along Offer” shall have the meaning ascribed to it under Clause 7.3.2.1;

"Target Business" means the business of providing healthcare services, including
specialization in dentistry clinic services and other businesses that the Company may
perform within the area of healthcare and such other businesses as the Company
may undertake from time to time;

“Target Group” means the Company and its subsidiaries, collectively;

"Taxes" and "Taxation" means all forms of taxation whether in the past, present and
future (including, without limitation, withholding tax, capital gains tax, income tax,
estate duty, profits tax, stamp duty, value added tax, purchase tax, goods and
services tax, customs and other impoert or export duties) and all other statutory,
governmental or state impositions, duties or levies and all penalties, charges, costs
and interest relating to any of the aforesaid;

"Third Party Confidential Information" means Confidential Information belonging to
a third party;

"Transaction" includes any transaction, act, event or omission of whatever nature;
“Transfer Notice” shall have the meaning ascribed to it under Clause 7.3.1.1;
“Transfer Price” shall have the meaning ascribed to it under Clause 7.3.1.1;

“TP Buyer” shall have the meaning ascribed to it under Clause 7.3.1.1;

“VYendor Group” means Vendor #1, Vendor #2 and Vendor #3, as further detailed in
Schedule 1, collectively;

"Vendor Group Warranties” means the representations, warranties and
undertakings of the Vendor Group as set out in Clause 6.1.1 and Schedule 3A to
this Agreement;

"Warranties” means the Vendor Group Warranties or the Purchaser Warranties (as
the case may be), and each a “Warranty”.

Modification of Statutes

Any references, express or implied, to statutes or statutory provisions shall be
construed as references to those statutes or provisions as respectively amended or
re-enacted or as their application is modified from time to time by other provisions
(whether before or after the date hereof) and shall include any statutes or provisions
of which they are re-enactments (whether with or without modification) and any
orders, regulations, instruments or other subordinate legislation under the relevant
statute or statutory provision. References to sections of consolidating legislation shall
wherever necessary or appropriate in the context be construed as including
references to the sections of the previous legislation from which the consolidating
legislation has been prepared.

Miscellaneous
The headings in this Agreement are inserted for convenience only and shall be

ignored in construing this Agreemeni. Unless the context otherwise requires, words
(including words defined in this Agreement) denoting the singular number only shall





2.1

2.2

2.3

3.1

include the plural and vice versa. The words "written" and "in writing” include any
means of visible reproduction. References to the "Recitals”, "Clauses” and
"Schedules" are to the relevant recitals and clauses of and the schedules to this
Agreement.

SALE AND PURCHASE OF THE SALE SHARES

As at the date of this Agreement, the Vendor Group is, collectively, the legal and
beneficial owner of the Stake.

The Vendor Group has agreed to sell, collectively, the Sale Shares (i.e. 60,545,300
Shares, comprising approximately 10.00% of the entire issued and paid-up share
capital of the Company) to the Purchaser, in the following proportions:

(i) Vendor #1 to sell 53,345,300 Shares (equivalent to approximately 8.81% of
the entire issued and paid-up share capital of the Company);

i) Vendor #2 to sell 5,040,000 Shares (equivalent to approximately 0.83% of the
entire issued and paid-up share capital of the Company); and

{iii) Vendor #3 to sell 2,160,000 Shares (equivalent to approximately 0.36% of the
entire issued and paid-up share capital of the Company).

Subject to the terms and conditions of this Agreement, the Vendor Group, relying on,
inter alia, the several Purchaser Warranties, shall, as legal and beneficial owner, sell,
and the Purchaser shall, relying on, inter alfia, the joint and several Vendor Group
Warranties, purchase, the Sale Shares, free from all Encumbrances and together with
all rights and advantages attaching thereto as at the Completion Date, including all
dividends and distributions declared, made or paid on or after the Completion Date
with respect to the Sale Shares. For the avoidance of doubt, the Purchaser may
designate nominee(s) to be named as the transferee(s) for all or any part of the Sale
Shares upon Completion, and shall provide to the Vendor Group the particulars of
such transferee(s) as may reasonably be required by the Vendor Group at least two
(2) Business Days before Completion.

PURCHASE CONSIDERATION

The aggregate consideration for the purchase of the Sale Shares is $$29,061,744
(the "Purchase Consideration”), at a price of 5$0.48 per Sale Share {the "Sale
Price”}, which was agreed at after arms’ length negotiations and based on a willing-
buyer willing-seller basis, and shall be payable by the Purchaser as follows:

{i) 1% tranche: Payment of S$8$26,155,569.60 (l.e. 90% of the Purchase
Consideration) by way of a cashier's order from a reputable bank in
Singapore, drawn in favour of Vendor #1; and

(i) 2™ tranche: Payment of the balance $$2,906,174.40 (i.e. 10% of the
Purchase Consideration} into a separate account which shall be jointly
operated by both the Purchaser and Vendor #1 (the "Joint Account”).

The Purchaser and Vendor #1 will use their hest endeavours to procure and
ensure that the Joint Account is opened before the Completion Date. In the
event that the Joint Account is not opened by the Completion Date, the





3.2

4.1

411

Purchaser irrevocably undertakes to fulfil its obligations provided in Clause
3.1(ii) above immediately upon opening of the Joint Account.

For the purposes of (ii) above, the Parties have agreed that five (5) Business
Days after the Vendor Group has informed the Purchaser in writing that:

{a) the Vendor Group’s obligations under Clauses 7.1, 7.2 and 7.5 below
have been fulfilled; and

{b) the Cempany has released announcements on the SGXNet in relation
to the completion of the proposed acquisitions of (I) a 51% stake in
Qinhuangdao Aidite High Technical Ceramic Co,. Ltd; and (ll) a 60%
stake in Aoxin Stomatology Group,

and the Purchaser is reasonably satisfied of the same, the Parties shall
procure the transfer of the balance $%$2,906,174.40 from the Joint Account to
Vendor #1's account.

For the purposes of this Clause, the authorised signatories of the Joint
Account shall comprise one {1) representative from each of the Purchaser
and Vendor #1, whom shall act as joint signatories.

Wherever in this Agreement provision is made for the payment by one Party to
another, such payment shall be effected by way of banker's cheque, telegraphic
transfer or such other methcd as may be mutually agreed between the Parties.
Payment of such sum shall be a good discharge by the payer of its/his obligation to
make such payment.

CONDITIONS PRECEDENT
Conditions Precedent for the Completion

The agreement for the sale and purchase of the Sale Shares is conditional upon, and
Completion shall not take place until {and accordingly, legal and beneficial ownership
in the Sale Shares shall not pass until), the following conditions having been fulfilled:

all approvals, consents and/or waivers as may be necessary from any third party, and
any bank or financial institution with which either of the Company and/or the Vendor
Group is a party to any agreement, having jurisdiction over the transactions
contemplated under this Agreement or to the entry inte and completion of this
Agreement by the Parties or whose consent is required, heing granted or obtained,
and being in full force and effect and not having been withdrawn, suspended,
amended or revoked, and if such approvals, consents and/or waivers are granted or
obtained subject to any conditions, and where such condition(s) affect any of the
Parties, such condition(s) being acceptable to the Party concerned and if such
condition(s) are required to be fulfilled before Completion, such condition(s) being
fulfilled before Completion;

all Warranties provided by the Purchaser and the Vendor Group (as the case may be)
under this Agreement being complied with, true, accurate and correct as at the date
of this Agreement and each day up to and including the Completion Date;





4.2

4.21

4.2.2

4.3

431

4.3.2

4.3.3

5.1

5.2

the execution and performance of this Agreement by the Parties hereto not being
prohibited, restricted, curtailed, hindered, impaired or otherwise adversely affected by
any relevant statute, order, rule, directive or regulation promulgated by any legislative,
executive or regulatory body or authority; and

the Completion Date being no later than 31 August 2014, or otherwise as may be
mutually agreed between the Parties in writing.

Purchaser’s Conditions Precedent

The obligations of the Purchaser under this Agreement are further conditional upon
the following matters being fulfilled or done (unless waived in writing by the
Purchaser):

the completion of a limited legal due diligence exercise by the Purchaser and its
Advisers on the Company, the results of such exercise being satisfactory to the
Purchaser, in its sole and absolute discretion; and

no material adverse change in the prospects, operations or financial conditions of the
Target Group occurring on or before the Completion Date, amongst others, due to (i)
the fact that the Company should be continually listed on the main board of the SGX-
ST; and (ii) any material adverse change in the international or relevant domestic
financial market. '

Effect of Non-Fulfilment of Conditions

Each of the Parties undertakes to use its best endeavours to ensure, or to procure
that the Company ensures (in the case of the Vendor Group), the satisfaction of the
conditions precedent set forth in Clauses 4.1 and 4.2 (where applicable).

The Purchaser may at any time waive in whole or in part and conditionally or
unconditionally the conditions precedent set out in Clause 4.2 by notice in writing fo
the Vendoer Group.

if any of the conditions in Clauses 4.1 and 4.2 is not fulfilled by the relevant Party (or
waived in accordance with Clause 4.3) on the Completion Date, this Agreement shall
ipso factfo cease and determine and none of the Parties shall have any claim against
any other Party for costs, damages, compensation or otherwise, save for any claim by
a Party against a Party arising from antecedent breaches of the terms hereof and
save that the Parties' obligation in relation to confidentiality under Clause 11 shall
survive the termination of this Agreement.

COMPLETION

Date and Place

Subject to Clause 4, Completion shall take place on the Completion Date at such
place and time as the Parties may mutually agree.

Vendor Group’s Obligations

On the Completion Date, the Vendor Group shall, against compliance by the
Purchaser with its obligations under Clause 5.3:





521

522

523

5.24

5.3

5.3.1

532

5.3.3

5.4

deliver fo the Purchaser evidence satisfactory to the Purchaser that the Conditions
Precedent set out in Clause 4 to be fulfilled by the Vendor Group have been complied
with or satisfied and not breached (unless waived by the Purchaser);

transfer or cause to be fransferred to the designated securities account of the
Purchaser (or its nominee) the number of Shares representing the Sale Shares and
deliver to the Purchaser the duly executed The Central Depository (Pte) Limited
transfer forms (Form 4.2) in respect of the Sale Shares in favour of the Purchaser (or
its nominee);

dellver to the Purchaser certificate(s) signed by the Vendor Group confirming that all
Vendor Group Warranties have been complied with and would be correct in all
material respects as if repeated on the Completion Date by reference to the
circumstances then existing and that all Vendor Group Warranties have been fully
performed and observed by the Vendor Group; and

such other documents as may be required to give to the Purchaser good title o the
Sale Shares and to enable the Purchaser to become the registered holder thereof.

Purchaser's Obligations

On the Completion Date, the Purchaser shall, against compliance by the Vendor with
its obligations under Clause 5.2:

deliver to the Vendor Group evidence reasonably satisfactory to the Vendor Group
that the Conditions Precedent set out in Clause 4 to be fulfiled by the Purchaser
have been complied with or satisfied and not breached (unless waived by the Vendor};

deliver to the Vendor Group a certificate signed by a director of the Purchaser
confirming that all the Purchaser Warranties have been complied with and would be
correct in all material respects as if repeated on the Completion Date by reference to
the circumstances then existing and that ali Purchaser Warranties have been fully
performed and observed by the Purchaser; and

arrange for payment of the Purchase Consideration to the Vendor Group in
accordance with Clause 3.

Right to Terminate

If any of the documents required to be delivered to any Party on Completion is not
forthcoming for any reason whatsoever or if, in any other respect, the respective
provisions of this Clause 5 are not fully complied with by any Party, the other Party
shall be entitled (in addition to and without prejudice to all other rights or remedies
available to it, including the right to ¢laim damages):

(a) to elect to forthwith terminate this Agreement {unless the Parties have agreed
in writing to defer Completicn to a later date) by serving a notice on the other,
and none of the Parties shall have any claim against the other for costs,
damages, compensation or otherwise, save for any claim by a Party against
the other arising from antecedent breaches of the terms hereof and save that
the Parties' obligation in relation to confidentiality under Clause 11 shall
survive the termination of this Agreement;
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6.1

6.1.1

6.2

6.3

6.4

7.1

(b) to effect Completion so far as practicable having regard to the defaults which
have occurred and without prejudice to its rights in respect thereof; or

(¢}  defer Completion to a date not more than thirty (30) days after the Completion
Date (in which case the provisions of this Clause 5.4 shall apply to Completion
as so deferred).

WARRANTIES
Incorporation of Schedule 3

The Vendor Group hereby represents and warrants to and undertakes with the
Purchaser and its successors in title that as at the date of this Agreement, the terms
set out in Schedule 3A and each of the statements set out in Schedule 3A is true
and accurate and acknowledges that the Purchaser is entering into this Agreement in
reliance on (infer alia) the Vendor Group Warranties and that the Purchaser shall be
entitled to treat the same as conditions of this Agreement.

The Purchaser hereby represents and warrants to and undertakes with the Vendor
Group and its successors in title that as at the date of this Agreement, the terms set
out in Schedule 3B and each of the statements set out in Schedule 3B is true and
accurate and acknowledges that the Vendor Group is entering into this Agreement in
reliance on (infer alia) the Purchaser Warranties and that the Vendor Group shall be
entitled to treat the same as conditions of this Agreement.

Warranties to be Separate and Independent

Save as expressly otherwise provided, the Warranties shall be separate and
independent and shall not be limited by reference io any other paragraph of
Schedule 3A or Schedule 3B, as the case may be, or by anything in this Agreement
which is not expressly referenced to the Warranty concerned.

Updating to Completion

Each of the Purchaser and the Vendor Group represents and warrants to and
undertakes with the other Party and its successors in title that its respective
Warranties will be fulfilled down to and will be true and correct in all respects and not
misleading at Completion, as if they had been entered into afresh at Completion and
with reference to the circumstances then existing at Completion.

Limitation of Liabilities

No liability shall attach to the Vendor Group in respect of any claim resulting from or
arising out of any event, fact, matter, circumstances or omission which is disclosed in
any announcement made by the Company on the SGX-ST.

VENDOR GROUP’S UNDERTAKINGS

The Vendor Group hereby undertakes to the Purchaser that:

Board Representation: the Vendor Group shall procure that the Purchaser shall

have the sole discretion and unfettered right to appoint (i} one (1) director to the
Board; and (if) one (1) observer to any of the board meetings of the Company. Any
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7.2

7.3

7.3.1

7.3.1.1

7312

7.3.1.3

7.3.1.4

7.3.1.5

such appointed director shall only be removed subject to approval obtained from the
Purchaser and shall be replaced by such person so appointed by the Purchaser.

Strategic Expansion Committee: the Vendor Group shall procure that the Company
constitutes a committee (the "Strategic Expansion Committee”) for the purposes of
exploring strategic business expansion at a commercially reasonable time in namely,
Indonesia, Thailand and any other geographical territories as may be mutually agreed
between Parties. The Strategic Expansion Committee shall comprise of at least two
(2) nominees of the Purchaser and two (2) members of the Company's senior
management,

Third Party Sale: Save for the Shares to be distributed on or around 15 January
2018 to each of Tai Mie Yen, Dalila Binte Hashim and Chan Pui Kee, in proportion to
their respective shareholding in QMH, the Vendor Group shall procure and ensure
that QMH shall not, for a period commencing from Completion until the date falling
four (4) years from Completion, directly or indirectly, sell, transfer, dispose of or deal
with its remaining shareholding in the Company (the “QM Shares”), whether in one or
in a series of transactions, to any third party purchaser, except in accordance with
Clauses 7.3.1,7.3.2and 7.4.

Pre-emption Rights

In the event QMH proposes to sell and/or transfer any of the remaining QM Shares,
QMH shall first give to the Purchaser notice in writing of such desire (a “Transfer
Notice"), which notice shall specify (a) the name of the third party purchaser (the “TP
Buyer") to whom QMH proposes to fransfer such QM Shares; (b) the number of QM
Shares proposed to be sold and/or transferred; (c) the price fixed by QMH for the sale
of each such QM Share (the “Transfer Price); and (d) the other terms and conditions
of such sale (if any) (the “Prescribed Terms”);

Subject as hereinafter mentioned, a Transfer Notice shall constitute an offer by QMH
(the "“QM Share Offer”) for the sale of such QM Shares to the Purchaser at the
Transfer Price and on the Prescribed Terms (if any). A Transfer Notice shall not be
revocable except with the sanction of the Board;

The Purchaser {if it so desires} may accept the QM Share Offer (being all or any
thereof) made to it by serving on QMH notice in writing of its acceptance within ten
(10} Business Days from the date of the Transfer Notice (the “Acceptance Notice");

If the Purchaser accepts the QM Share Offer within the said ten {10) Business Days'
period, QMH shall he bound tc transfer the relevant number of QM Shares to the
Purchaser and completion of the sale and purchase of such QM Shares shall take
place on such date and at such time and place as the Parties may mutually agree;

Upen the lapse of the said ten (10) Business Days’ period, in the event that the
Purchaser has not served the Acceptance Notice, subject to Clause 7.3.2, QMH shall
be at liberty to sell such QM Shares during the three (3) months following the date of
the Transfer Notice to any third party and at any price {not being less than the
Transfer Price andfor the Sale Price) and on terms not more favourable than the
Prescribed Terms (if any) except that the Transferor may provide representations,
warranties, covenants and indemnities customary for such transfer to the third party
purchaser;

12





7.3.2

7.3.2.1

7.3.2.2

7.3.2.3

7.4

7.5

7.6

7.6.1

76.2

Tag-along Rights

In the event that the Purchaser has elected not to purchase such QM Shares and has
not served an Acceptance Notice pursuant to Clause 7.3.1, and QMH intends further
to sell and/or transfer any of the remaining QM Shares, QMH shall then give notice to
the Purchaser and enclose an offer (the “Tag-aleng Offer”) made by the TP Buyer to
the Purchaser to purchase the Shares held by the Purchaser at such time, on the
basis that the number of QM Shares and the number of Shares of the Purchaser
offered to be purchased by the TP Buyer, shall be on a pro-rata basis based on their
respective shareholdings in the ordinary share capital of the Company for the time
being, and on terms and conditions (including price, being not less than the Sale
Price) no less favourable to the Purchaser than those available to QMH;

The Purchaser (if it so desires) may accept the Tag-along Offer made fo it by serving
on the TP Buyer and QMH nctice in writing of its acceptance within ten (10) Business
Days from the date of the Tag-along Offer;

If the Purchaser accepts the Tag-aleng Offer within the said ten (10) Business Days’
period, completion of the sale and purchase of the relevant number of Shares held by
the Purchaser and completion of the sale and purchase of the relevant QM Shares
shall take place simultaneocusly on such date and at such time and place as the
Parties may mutually agree;

Minimum Price Floor. in the event of any further sale, transfer, disposal of or dealing
with the Shares by the Vendor Group, the Vendor Group shall ensure that the
relevant sale price of each Share shall always be equal to or more than the Sale Price
in Clause 3.1 (provided that the aforesaid Sale Price shall be adjusted proportionately
in the event that the Company undertakes a stock split, reverse stock split,
capitalisation issue, rights issue, capital reduction or distribution, such adjustment to
be certified by auditors of the Company for the time being, acting as an independent
expert), unless the prior written consent of the Purchaser has been obtained, such
consent not to be unreasonably withheld.

Extension of Expiry Date of QMH Shareholders’ Agreement. the Vendor Group
shall procure the execution of supplemental agreement(s) to the shareholders'’
agreement entered into amongst the relevant shareholders of QMH on 15 January
2008 (the "QMH Shareholders’ Agreement"), pursuant to which the expiry date
(resulting from the envisaged voluntary winding-up of QMH)} of the QMH
Shareholders’ Agreement shall be extended for an additional period of three (3) years,
and shall now lapse on 15 January 2021.

Extension of Existing Service Agreements: prior to Completion, the Vendor Group
shall procure that the key members of Vendor #1 as specified in Schedule 4 enter into
and execute supplemental service agreements with the Company, which would
incorporate the following provisions:

the term of their respective service agreements shall be extended for an additional
two (2) years from 2018 to 2020; and

the period of their non-competition undertakings shall be extended for an additional
two (2) years, pursuant to which it will now lapse in 2020.

In the event that any obligation shall be held fo be invalid as an unreasonable

restraint of trade or for any other reason whatsoever but would have been held valid if
part of the wording thereof is reduced or the range of activities or the duration of such
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9.1

9.2

93

obligation of area dealt with thereby is reduced in scope, such obligations shall apply
with such modifications as may be necessary to make them valid and effective.

Each and every obligation under this Clause shall be treated as a separate and
distinct obligation and shall be severally enforceable as such and in the event of any
obligation or obligations being or becoming enforceable the same shall be deleted
from this Clause and any such deletion shall not affect the enforceability of any other
part of this Clause as remain not so deleted.

PAYMENT OF PROFESSIONAL FEES AND EXPENSES

Each Party shall bear its own legal and other costs and expenses incurred in
connection with this Agreement,

INDEMNITY

Each Vendor unconditionally and irrevocably undertakes to the Purchaser that it will,
on demand, indemnify and keep the Purchaser harmless from and against all and any
actions, proceedings, claims, Liabilities, losses, costs and expenses (including,
without limitation, all costs and expenses incurred in disputing or defending any of the
foregoing on a full indemnity basis) which may be made or brought against the
Purchaser or which the Purchaser may suffer or incur as a result of or in relation to {a)
any misrepresentation or alleged misrepresentation by such Vendor or any breach or
alleged breach of the Vendor Group Warranties contained in Schedule 3A on iis part;
or (b) any failure or alleged failure by such Vendor to perform its obligations under the
undertakings or agreemenis contained in this Agreement or in any documents
delivered by the Vendor Group pursuant to this Agreement. If any such claim is made
by a third party against the Purchaser, the Purchaser shall give notice to such Vendor
as soon as reasonably practicable setting cut summary details of the relevani ¢claim in
respect of which indemnity may be sought under this Clause 9.1,

The Purchaser hereby unconditionally and irrevocably undertakes to the Vendor
Group that it will, on demand, indemnify and keep the Vendor Group harmless from
and against all and any actions, proceedings, claims, Liabilities, losses, costs and
expenses (including, without limitation, all costs and expenses incurred in disputing or
defending any of the foregoing on a full indemnity basis) which may be made or
brought against the Vendor Group or which the Vendor Group may suffer or incur as
a result of or in relation to (a) any misrepresentation or alleged misrepresentaticn by
the Purchaser or any breach or alleged breach of the Purchaser Warranties
contained in Schedule 3B on its part; or (b) any failure or alleged failure by the
Purchaser to perform its obligations under the undertakings or agreements contained
in this Agreement or in any documents delivered by the Purchaser pursuant to this
Agreement. If any such claim is made by a third party against the Vendor Group, the
Vendor Group shall give notice fo the Purchaser as soon as reasonably practicable
setting out summary details of the relevant claim in respect of which indemnity may
be sought under this Clause 9.2.

Each of the indemnities in this Agreement constitutes a separate and independent
obligation from the other obligations in this Agreement, shall give rise to a separate
and independent cause of action, shall apply irrespective of any indulgence granted
by one party to the other party and shall continue in full force and effect despite any
judgment, order, claim or proof for a liquidated amount in respect of any sum due
under this Agreement or any other judgment or order.
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10.

10.1

10.1.1

10.1.2

10.1.3

10.2

10.3

11.

11.1

CONFIDENTIALITY
Confidential Information to be Kept Confidential

Each Party shall keep strictly confidential all Confidential Information including, but
not Iimited to, the negotiations relating to this Agreement, the existence of this
Agreement and its contents, the information disclosed by the Vendor Group for the
due diligence exercise of the Purchaser, and each Party shall not disclose the same
to any other person without the prior written consent of the other Party(ies), other
than to its shareholders, directors, officers, accountants and legal advisers on a
strictly need to know basis, or when required under applicable laws or regulations.

The Purchaser shall procure that its employees, agents and nominees, and the
Vendor Group shall procure that the Company and their employees, agents and
nominees keep strictly cenfidential all Confidential Information including, but not
limited to, the negotiations relating to this Agreement, the existence of this Agreement
and its contents, the information disclosed by the Vendor Group for the due diligence
exercise of the Purchaser, and the said employees, agents and nominees shall not
disclose the same to any other person without the prior written consent of the other
Party(ies), other than to its shareholders, directors, officers, accountants and legal
advisers on a strictly need to know basis, or when required under applicable laws or
regulations.

Subject to Clause 10.1.1, ali communication between the Parties, all information and
other material supplied to or received by any of them from any other which is either
designated confidential or by its nature intended to be confidential, and all information
concerning the business transactions or the financial arrangements of the Parties
shall be kept confidential by the recipient unless or until it is, or part of it is, in the
public domain, whereupon to the extent that it is part of the public domain, the
obligation under this Clause shall cease.

Parties not to use Confidential Information

Fach of the Parties will not use, either while it is a Party to this Agreement or
thereafter, in a manner prejudicial or detrimental to the interests of the Company, any
Confidential Information.

Obligations in this Clause to Enure

The obligations contained in this Clause shall enure, even after the termination of this
Agreement, without limit in point of time except and until any Confidential Information
unless or until it is, or part of it is, in the public domain, whereupon to the extent that it
is part of the public domain, the obligation under this Clause shall cease.
TERMINATION

Termination

This Agreement may be terminated by the following Parly by written notice to the
other Parties prior to Completion as follows:

(a) at the election of the Vendor Group or the Purchaser, in accordance with
Clause 5.4(a);
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11.2

12.

12.1

12.2

12.3

(c)

(d)

at the election of the Purchaser, if the Vendor Group has breached any
material representation, warranty, covenant or agreement given by them in
this Agreement, which breach cannot be or is not cured by the Completion
Date;

at the election of the Vendor Group, if the Purchaser has breached any
material representation, warranty, covenant or agreement given by it in this
Agreement, which breach cannct be or is not cured by the Completion Date;
ar

at any time on or prior to the Completion Date, by mutual written consent of
the Parties.

If this Agreement so terminates, it shall become null and void and shall have no
further force or effect, except as provided in Clause 11.2.

Survival after Termination

If this Agreement is terminated in accordance with Clause 11.1, this Agreement,
except for Clauses 9 and 10, shall become void and of no further force and effect,
provided that the termination of this Agreement shall not in any way or manner affect
or prejudice the rights or Liabilities by any Parties accrued or incurred prior to the
termination of this Agreement.

MISCELLANEOUS

Entire Agreement

(a)

This Agreement (fogether with any documents referred to herein) embodies
all the terms and conditions agreed upon between the Parties as to the
subject matter of this Agreement and supersedes and cancels in all respects
all previous agreements and undertakings, if any, between the Parties with
respect to the subject matter hereof, whether such be written or oral.

Each Party acknowledges that in agreeing to enter into this Agreement it has
not relied on any express or implied representation, warranty, collateral
contract or other assurance made by or on behalf of any other Party before
the entering into of this Agreement. Each Party waives all rights and remedies
which, but for Clause 12.1(a}, might otherwise be available to it in respect of
any such representation, warranty, collateral contract or other assurance,

Schedules

The Schedules shall form part of this Agreement as if fully set out herein.

Release

Any liability to any Party under this Agreement may in whole or in part be released,
compounded or compremised, or time or indulgence given, by it in its absolute
discretion as regards the other Party under such liability without in any way
prejudicing or affecting its rights against such other Party.
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12.4

12.5

12.6

12.7

12.8

12.9

Indulgence, Waiver etc.

No failure on the part of any Party to exercise and no delay on the part of such Party
in exercising any right hereunder will operate as a release or waiver thereof, nor will
any single or partial exercise of any right under this Agreement preclude any cther or
further exercise of it or any other right or remedy.

Continuing Effect of Agreement

All provisions of this Agreement shall not, so far as they have not been performed at
Completion, be in any respect extinguished or affected by Completion or by any other
event or matter whatsoever and shall continue in full force and effect so far as they
are capable of being performed or observed.

Successors and Assigns

Save for the Purchaser's right to assign its nominee to receive the Sale Shares as
described in Clause 2.3 above, no Party shall have the right to assign all or any part
of its interest in this Agreement without the prior written consent of the other Parties.
This Agreement shall be binding upon and shall inure to the benefit of the Parties and
their successors and permitted assigns.

Time of Essence

Any time, date or period mentioned in any provision of this Agreement may be
extended by mutual agreement between the Pariies in accordance with this
Agreement or by agreement in writihg but as regards any time, date or period
originally fixed or any time, date or pericd so extended as aforesaid time shall be of
the essence.

Further Assurance

At any time after the date of this Agreement, each Party shall, and shall use its/his
best endeaveours to procure that any necessary third party shall, execute such
documents and do such acts and things as the other Party may reasonably require
for the purpose of giving to such other Party the full benefit of all the provisions of this
Agreement.

Announcements

No Party shall divulge to any third party {except {o their respective professional
advisers, auditors or bankers or except as required by applicable law, audit or the
rules of any stock exchange) any information regarding the existence or subject
matter of this Agreement.

Where any announcement or disclosure is proposed to be made either because it is
$0 required by law or the rules of any stock exchange or because either Party wishes
to do so, such Party shall, prior to making the relevant announcement or disclosure,
obtain the prior written approval of the other Party (such approval not to be
unreascnably withheld). In particular, the contents of all announcements or
publications, including but not limited to any press release or other communication,
shall only be made by either Party after it has been reviewed and approved by the
other Party.
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12,10

12.11

12.12

12.13

(a)

Remedies

No remedy conferred by any of the provisions of this Agreement is intended to be
exclusive of any other remedy which is otherwise available at law, in equity, by
statute or otherwise, and each and every other remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at
law, in equity, by statute or otherwise. The election of any one or more of such
remedies by any Party shall not constitute a waiver by such Party of the right to
pursue any other available remedies.

Consent to Specific Performance

The Parties agree that it might be impossible to measure in money the damages
which would accrue to a Party by reason of failure to perform certain obligation
hereunder. Each Party shall, therefore, be entitled to seek injunctive relief, including
specific performance, to enforce such obligation and if any action should be brought
in equity to enforce any of the provisions of this Agreement, none of the Parties
hereto shall raise the defence that there is an adequate remedy at iaw.

Severability of Provisions

If any provision of this Agreement is held to be illegal, invalid or unenforceable in
whole or in part in any jurisdiction, this Agreement shall, as to such jurisdiction,
continue to be valid as to its other provisions and the remainder of the affected
provision; and the legality, validity and enforceability of such provision in any other
jurisdiction shall be unaffected.

Communications
Notices to be in Writing

All notices, demands or other communications required or permitted to be given or
made under this Agreement shall be in writing and delivered personally or sent by
local courier or by email or facsimile fransmission to the intended recipient thereof at
its or his address or email address or facsimile number, and marked for the attention
of such person {if any), designated by it or him for the purposes of this Agreement.
The initial address, email address or facsimile number and person {if any) so
designated by the Parties are set out below:

The Vendor Group

Address : 151 Bukit Batok Street 11, Unit 01-252, Singapore 650151
Facsimile No. (65) 62866866
Attention : Pr. Ng Chin Siau

The Purchaser

Address : 7 Temasek Boulevard, #37-01, Suntec Tower One,
Singapore 038987

Facsimile No. (65) 6411 2826

Attention : Anne Kim So Min
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(b)

12.14

12.15

13.16

12.17

Deemed Delivery Date

Any such nofice, demand or communication shall be deemed to have been duly
served (if given or made by letter) immediately in the case of personal delivery or two
Business Days after sending by local courier and in proving the same it shall be
sufficient to show the receipt from the local courier showing that package was duly
addressed and the date on which it was sent or (if given or made by facsimile
transmission) immediately and in proving the same it shall be sufficient to show the
report confirming successful transmission thereof.

No Partnership

Nothing in this Agreement shall be taken to constitute a partnership between the
Parties and none of the Parties shall have any authority to bind any other Party.

Counterparts

This Agreement may be signed in any number of counterparts and by the Parties on
separate counterparts, each of which when so executed shall be an original, but all
counterparts shall together constitute one and the same document. Each counterpart
may be signed by a Party or Parties and transmitted by facsimile transmission which
shall be valid and effectual as if executed as an original.

Contracts (Rights of Third Parties) Act, Chapter 53B

The Contracts (Rights of Third Parties) Act, Chapter 53B of Singapore shall not under
any circumstances apply to this Agreement and any person who is not a party to this
Agreement (whether or not such person shall be named, referred to, or otherwise
identified, or form part of a class of persons so named, referred to or identified in this
Agreement) shall have no right under the Contracts (Rights of Third Parties) Act,
Chapter 53B of Singapore to enforce this Agreement.

Governing Law and Jurisdiction

This Agreement shall be governed by, and construed in accordance with, the laws of
Singapore and the Parties hereby irrevocably submit to the non-exclusive jurisdiction
of the courts of Singapore and waive any objection to proceedings in any such court
on the grounds of venue or on the grounds that the proceedings have been brought in
an inconvenient forum. The submission by the Parties herein shall not affect the right
of any Party to take proceedings in any other jurisdiction nor shall the taking of
proceedings in any jurisdiction preclude any Party from taking proceedings in any
other jurisdiction.
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SCHEDULE 2

Details of the Company

Name

Q & M Dental Group (Singapore) Pte. Lid.

Company Registration Number

200800507R

Registered Office

81 Science Park Drive, #02-04, The Chadwick,
Singapore 118257

Date of Incorporation

07 January 2008

Place of Incorporation

Singapore

Issued and Fully Paid-up Share Capital

5%$40,543,457.32 comprising 605,452,994
Shares

Directors

Toh Chooi Gait

Ng Weng Sui Harry

Narayanan Sreenivasan @ N Sreenivasan
Ng Chin Siau

Ang Ee Peng Raymond

Ng Jet Wei

Secretary

Toon Choi Fan
Tan Siew Hua

Auditors

RSM Chio Lim LLP






SCHEDULE 3A

Warranties By The Vendor Group Under Clause 6.1.1

Subject to Clause 6.4 of this Agreement, the Vendor Group represents and warrants to the Purchaser
the matters set out below:

1.

1.1

1.2

1.3

1.4

2.1

CAPACITY CF VENDOR GROUP AND OWNERSHIP OF SHARES

Each Vendor represents and warrants to and undertakes with the Purchaser .and its
successors in title as follows:

(a) it has the power to enter into, exercise its rights and perform and comply with its
obligations under this Agreement;

(b) all actions, conditions and things required to be taken, fulfiled and done (including
without limitation the obtaining of any necessary consents or licence or the making of
any filing or registration) in order to enable it lawfully to enter into, exercise its rights
and perform and comply with its obligations under this Agreement and to ensure that
those obligations are legally binding and enforceable;

{c) its entry into, exercise of its rights and/or performance of or compliance with its
obligations under this Agreement do not and will not violate, or exceed any power or
restriction granted or imposed by (i) any law, regulation, authorisation, directive or
order (whether or not having the force of law) to which it is subject; or (ii} any
agreement to which it is a party or which is binding on it; and

{d) upon execution of this Agreement, its obligations hereunder shall be valid, binding
and enforceable in accordance with its terms.

Each Vendor further represents and warrants as follows:

(a) it will on Completion be legally and beneficially entitled to or otherwise able to transfer
its proportion of the Sale Shares to the Purchaser on the terms of this Agreement
without the consent of any third party;

(b) its proportion of the Sale Shares will on Completion be free from all and any
Encumbrances whatsoever, and no other person has or shall have any rights of pre-
emption over such Sale Shares;

(c) its proportion of the Sale Shares shall on Completion have been validly allotted,
issued and fully paid-up; and

The Vendor Group represents and warrants that the Sale Shares will collectively on
Completion represent approximately 10.00% of the issued and paid-up share capital of the
Company.

Each Vendor represents and warrants that no person has the right (whether exercisable now
or in the future and whether contingent or not) to call for the allotment, issue, sale or transfer
of its proportion of the Sale Shares under any option or other agreement (including
conversion rights and rights of pre-emption) and there are no Encumbrances on such Sale
Shares.

SUPPLY OF INFORMATION

All information contained in this Agreement and all other information contained in any written
document or written communication which has been given by or on behalf of the Company or
the Vendor Group or by any of the directors or officials or professional advisers of the
Company to any of the officers, employees, representatives or professional advisers of the
Purchaser in the course of the negectiations leading fo this Agreement was when given and
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considered in light of all other information so provided true, complete and accurate in all
material respects.

As at the Completion Date, ail information set out in Schedule 2 in relation to the Company is
true, complete and accurate in all respects as at the date of this Agreement.
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SCHEDULE 3B

Warranties By The Purchaser Under Clause 6.1.2

CAPACITY OF PURCHASER

Subject fo the fuifiiment of the conditions precedent mentioned under Clause 4, the
Purchaser represents and warrants to and undertakes with the Vendor and their successors
in title (with the intent that the provisions set out herein shall continue to have full force and
effect notwithstanding Completion) as follows:

(a) it has the power to enter into, exercise its rights and perform and comply with its
obligations under this Agreement;

{b) all actions, conditions and things required to be taken, fulfiled and done (including
without limitation the obtaining of any necessary consents or licence or the making of
any filing or registration) in order to enable It lawfully to enter into, exercise its rights
and perform and comply with its obligations under this Agreement and to ensure that
those obligations are legally binding and enforceable;

(c) its entry into, exercise of its rights and/or performance of or compliance with its
obligations under this Agreement do not and will not violate, or exceed any power or
resfriction granted or imposed by (i) any law, regulation, authorisation, directive or
order (whether or not having the force of law) to which it is subject; (if) its constitutive
documents, where applicable; or (il any agreement to which it is a party or which is
binding on it; and

(d) upon execution of this Agreement, its obligations hereunder shall be valid, binding
and enforceable in accordance with its terms.

SUPPLY OF INFORMATION

All information contained in this Agreement and all other information contained in any written
document or written communication which has been given by or on behalf of the Purchaser or
by any of the directors or officials or professional advisers of the Purchaser in the course of
the negotiations leading to this Agreement was when given and considered in light of all other
information so provided true, complete and accurate in all material respects and there is no
fact or matter or circumstance not disclosed in writing to the Vendor which renders or would
render any such information untrue, inaccurate or misleading in any material respect or the
disclosure of which might reasonably affect the willingness of the Vendor to enter into this
Agreement.





SCHEDULE 4

Key Members Of Vendor #1 Under Clause 7.6

1. Ang Ee Peng Raymond
2. Ang Hwee Quan Susan
3. Chong Kai Chuan

4. Chong Ling Sharon

5. Goh Seng Teik

6. Kuan Chee Keong

7. Loh Meow Song

8. Mohanarajah A.L.S. Senathirajah
9. Ng Cheng Huat

10. Ng Chin Siau

11. Ng Jet Wei

12, Tan Shally

13. Wong Dai Chong

14, Yap Kin Wai

15. Yeo Shulin Serene





IN WITNESS WHEREOF this Agreement has been entered into by the Parties hereto on the date first

above-written.

THE VENDOR GROUP

VENDOR #1
Signed by Dr Mr Cl\h -ﬂ'du\ .
for and on behalf of J

QUAN MIN HOLDINGS PTE. LTD.
in the presence of;

Witness' signature
Name: 42?4&) %«.—g
Address:

VENDOR #2
Signed by

KOH SHUNJIE KELVIN
in the presence of:

Witness' signature
Name:

Address: Yow:)

VENDOR #3

Signed by
KOH SHUHUI FELICIA
in the presence of:

Witness' signature

Name: >
Address: Yo

THE PURCHASER

Signed by Cim (o Min pWW‘Q/

for and on behalf of
HERITAS HELIOS INVESTMENTS PTE. LTD.
in the, presence of:

Witness' signature
Name: ©Oow Chan ‘(PM_
Address:






