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ared this 1200 day of November 2001
- , Between

IJNITED OVERSEAS BANK LIMITED

OVERSEAS UNION BANK LIMITED

MERGER AGREEMENT

R EPR R P T
i

KHATTAR WONG & PARTNERS
ADVOCATES & SOLICITORS
SINGAPORE

wERTIFIED TRUE TOPY

-

' CERINTHA CHIA SWEE "HUANG
\OVOCATE & SOUCITOR
SUNGAPOPE

VQLOUBQ. ag r Agreumont)
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( EIS AGREEMENT is made the 12th day of November 2001 Between

Y] UN:TED OVERSEAS BANK LIMITED, a company incorporated in Singapore and
havi1g its registersd office at- 80 Raffles Place, UOB Plaza, Singapore 048624
(her rafter referred 10 as the "Bank"); and .

(2) OV IRSEAS UNIDN BANK LIMITED, a company incorporated n Singapore and
« hav ag. 1ts registeréd office at 1 Raffles Place, QUB Centre, Singapore 048616
(he: e1aafter referred to as the "Existing Bank"). '

RECITAIL 5:

(A) _Th-:- Tiank and the Existing Bank each carries on banking business and holds a valid
lice «c e granted puvsuant to the Banking Act, Chapter 19, The Statutes of the Republic
of i;ingapore (hereinafier referred to as “the Act”); -

. (B) Th:lixisting Bank is 2 wholly-owned subsidiary of the Bank;

(C) Th:hoards of dirsctors of the Bank and the Existing Bank are of the opinion that 2
me -g2r of the respective businesses and undertakings of the Bank and the Existing .
Bz -k would be in the best interests of the Bank and the Existing Bank and thetr
' re: pective sharghelders; '

(D) Tt requisite 2pproval under Section 160 of the Companies ACL Chapter 50, The

St ttes of the Itepublic of Singapore, in coanection with the Merger has been
ot .amned by the Exdsting Bank{ '

(Ey  T:e Mimster has approved the Merger under Section 14(1) of the Act; .

(F): Tiis Agresment records the basis and the terms and conditions upon which the
pr aposed merger is to be effected under Sections 14A to 14C and the Fifth Schedule
o tle Act. : . '

) ITIS ACBEED as follows:

. T ELFINITIONS AND INTERPRETATION.

1.1. 1 1his Agreement, unless the context otherwise requires, the following words and
expressi¢ ns have the foll Swing meanings: -

" sertificate of Approval” means the certificate of zpproval to be issued by the I\/ﬁrdst‘;f
pursuant to Section 14(A)(1) of the Act]

" Z{fective Dzte" means the date on which a copy each of the Certificate of Approval

cnc this Agrsement is lodged with the Registrar of Companies pursuant to Section -~
T 4.0(4) of the Aut, ‘
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“Me ‘g >r". means th2 merger of the Existing Bank into the Bank and the transfer and
vest ng; of the Undenaking of the Existing Bark to and in the Bank pursuani to
Sec ioas 14A to 14C and the Fifth Schedule of the Act, '

“MG i ter” mears [reputy Prime Minister Lee Hsien Loong;

“Pz 4i>s® means the Bank and the Existing Bank; and "Party" means either one of
the o

" d xrtaking of the Existing Bank" has the same meaning ascribed 1o the expression
"ur durtaking of an existing bank" in Article 1 of the Fifth Schedule of the Act.

1.2 Al vsords and expressions used In this .Agrccment which are defined in the Act,
including 1 . not limited 1o the Tifth Schedule of the Act, and are not defined otherwise in this
Agreemer ., shall have the same meaning as in the Act.

1.3 Tt e headings in this Agreement are for convenience only and shall not affect the

-interpreta jcn of this Agruement.

25812108 0165

1.4 R Jerences in this Agreement to statutory provisions shall be construed as references
to those 1 r(.ViSIONS as respectively replaced, amended or re-enacied (whether before or after
the date 1e-eof) from time to time and shall include any provisions of which they are re-
enactmen.s (whether with or without modifications) and any subordinate legislation made
under such Jrovisions.

2. N ERGER

2.1 T 1e proposed Mrger shall be effected pursuant to Sections 14A to 14C and the Fifth
Schedule o7 the Act ‘ - .

2.2 he Parties shall within two (2) weeks from the date of execution of this Agreement
make a j 3int application to the Minister for issue of the Certificate of Approval.

2.3 " Parties shall take all steps necessary 10 effect the proposéd Merger including
taking =l steps to comply with the provisions of the Act in connection with the proposed
Merger e Tore as well as after the Effective Date, including but not {imited to the following:

11 The Panies shall procure the publication of a naotice of the approval of the
Merger at least once in 2 local Malay, English, Chinese and Tamil language
daily newspaper within one (1) week from the date of the Certificate of
Approvzl;

.u
[N}

As soon as practicable after the Minister has issued the Certificate of Approval
and the other conditions precedent under Clause 3 hereof have been filfilled,
the Bank shall lodge a copy ecach of the same and this Agreement with the
Registrar of Companies; :
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233 As soon 2s practicable after .the Effective Date the Bank shall request the
Registrar of Companies 10 sirike the neme of the Existing Bank ofl the regisire
pursuant 1& Section 344 of the Companies Act, Chapter 50

COMDITIONS PRECEDENT
A Tt Mergeris conditional upon:
3. the issue f the Certificate of Approval by the Minister; and

3.1t the reseipt of all necessary governmental, regulatory and other approvals
and/or ccasents in cach of the jurisdictions 11 which the Bank or the Existing
Bank carries on business, including but not limited to the approval for the Bank

_ to cany on the banking business in place of the Existing Bank in each relevant
jurisdicticrn, and where any such approval is obtained subject 1o any temms
and/cr ccnditions, upon all such terms and/or conditions being acceptable t©

. the Bank aad the Existing Bank.

32 1 oranyrezsoi, any condition referred to in sub-clause 3.1 is not fulfilled on or prior
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11 *he 3 1st day f December 2002 or any other date which the Parties may agree (o il
- T ting, the Merger chall not be proceeded with, this Agreement shall terminate and
- either Party shell have 2ny claim against the other under or in connection with this
_.greement, ' ' '

4.  OTURN OF DOCUMENTS

[t e Bank agress that if the proposed Merger as contemplated by this Agreement does

not tzk: slace for any reason, zll data and documents received from the Existing Bank in
relatior to the propused Merger shall be returmed to the Existing Bank.

S. POWER OF ~TTORNEY

F 5r the purpose of ;orﬁpleting any formal requirements for the transfer of any part of

-

the Ur Ze naking of the Existing Bank ro-the Bank and by way of security for the performance
of its b igations hersuader, the Existing Bank hereby irrevocably zppoints the Bank as its
attorns y (with full povier 10 appoint substitutes or sub-delcgates, including power to authonse
any pesOu SO appointzd to make further appointments) 10 execute and (f necessary) seal and
delive: :ny documem or do any act of thing which the Bark, its attormey (or any such
substi: ut 2 or delegate; may, in its or his absolute discretion, consider appropriate Or necessary
to giv : ffect to the }Aerger and the transfer of the Undertaking of the Existing Bank to the

Bank jucsuant to the srovisions of the Act.

¢ ‘TERMINATION

-

6.1 Chis Agreement may be terminated at any time by the mutual written agresment of the
Bank a1.d the Existir,g Bank. : '
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6.2 The P:.cties covenant and undertake to cach other to execute, acknowledge and deliver
all such ac crowledgements and ciher instruments and take all such actions as may
necessary c - nppropriate to effectively restore the Undertaking of the Existing Bank as if the
steps taken pursuant 10 this Agreement in connection with the proposed Merger had not been
taken. in th : cvent that thi: Agreement is terminated in accordance with Clause 6.1.

6.3 The termination of this Agreement in accordance with Clause 6.1 shall be without
liability to sther Party save that each Party shall bear its own costs with respect to all actions
as shall be :cme necessarv thereby and for the purpose of restoring the Undertaking of the

Existing B < as if the steps taken in connection with the Merger pursuant to this Agreement
had not be :n taken.

7. AT NOUNCEMENTS

L]

Nether Party chall make or authorise the making of any announcement concerning the
proposed erger without the prior consent in writing of the other Party, save where such
announce: 1€nt is required by the laws or regulations of any. jurisdiction in which
the Bank nd/or the Exdsiing Bank carries on business or the rules of the Singapore Exchange
Securities T-ading Limited

8. A SIGNMENT
T it Agresment shall be binding upon the Parues’ respective successors and permitted

assigns p @/ided that nane of the Parties shall be entitled to transfer this Agreement or any of
its rights and obligalions nereunder save to a transferee which is approved in writing by the

P15

other Pa: ty and on terms that the transferee shall covenant with the other Party to performall

the oblig .tions of the transferor under this Agreement.

S. I ELEASE, NDULGENCE AND WAIVER

9.1 ¢ 7/ liability to either Party under this Agreement may in whole or in part be released,

compou ded or compremused, and any time or indulgence may be given, by that Party in its

absolute d.scretion withcut in any way prejudicing or affecting its other rights against the
other Pz . -

9.2 ¢ failure on the part of either Party 10 exercise, and no delay on the part of such
Party in .ercising, any right or remedy under this Agreement will operate as 2 waiver thereof,
nor will a1y single or Jartial exercise of any right or remedy preclude any other or further
exercisc taereof or the exercise of any other right or remedy. The rights and remedies
provide | in this Agrezment are cumulative and not exclusive of any rights or remedies
(whethe r srovided by lavr or otherwise).

19. T ME OF THE ESSENCE

Aay time or period mentioned in any provision. of this Agreement may be extended by
mutual agreement betveen the Partics, but as regards any time, date or period orginally fixed
or any .ire, date or pzriod so extended as aforesaid, time shall be of the essence.
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11, €O TINUING EFFECT OF AGREEMENT

All 1 rc visions of this Agreement, SO far as they have not been performed as at the
Effective D u¢, shall not i any respect be extinguished or affected by any event or maltter
whatsoever :rd shall contirue in full force and effect.

12. EN TE AGREEV{ENT

Thi /.gresment renresents the entire agreement between the Parties in relaton to the

_matters de: It with herein, and supersedes any previous agreement in relation thereto between

the Parties a | of which are hereby deemed to have been terminated by the agreement of the
Parties. :

13. CC SIS AND STAMP DUTY

Ea 7 party shall bear its own cosis and expenses incurred in the preparation,
negotiatio ., :xecution anc registration of this Agreement and in giving effect to the Merger.

14. NOTICES

IS EL]

141 All notizes, demands or other communications required or permitted to be

given or rmade under this Agreement shall be in writing and delivered personally
or sent by prepaid registered post or by facsimile transmission to the intended
recipient thercof (marked for the attention of the Company Secretary of the
intended racipient) at its address z2nd Facsimile number as set out under its name
in Clause 14.2 below (or to such other address ot facsimile number as each
Party may from time to time notify to the other). Any such notice, demand or
communication shall be deemed to have besn duly served (if made by facsimile
transmission) immediately or (if delivered personally) at the time of delivery or
(f sent by prepaid registered post) three days after posting and in proving the
same it shall be sufficient to show that the envelope containing the same was
Guly addr:ssed, stamped and posted. '

11 The injtial address and facsimile number of each party are as follows:-

United Gvérseas Bank Limited
80 Rafiles Place

UOB Plaza

Singapore 048624

Fax: 5337419

Overgea: Union Bank Limited
1 Rafiles Place

QUB Ceznrre

Singapore 048616

Fax: 5341353
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ts. INVALIDITY

- If 2 'y term or provision in this Agreement shall be held 1o be illegal or unenforceable,
in whole or in part, under any enactment-or rule of law, such term or provision or part shall to
that extent bz deemed nut to-form part of this Agreement but the enforceability of the
remainder ¢ © -his Agreement shall not be affected. ) -

“‘ l6. GCYERNING LAW AND JURISDICTION

and construed in accordance with the I:;.ws of

Ths .sgreement shall be governed by
ubmits to the non-exclusive jurisdiction of the

Sihgapora ind each Party hercby irrevocably s
courts of S ingapore.

IN A TTNESS WEEREQF the Parties have caused their respective Common Seals to

be affixed 1ereunto,

"fhe Comr 101 Seal of )
UNITED D VERSEAS EANK LIMITED )
was hereu ito affixed in th presence of- )

/

- ﬁ;,}:‘;: Director
\\

— e

wWee Ec¢ (heong

ey )\/J
b .
2/ ‘ Director

Koh B:n Seng .
'/ . ~ '
/‘LM\)_A-—/ Sccrctary

Vivie:: "han

J The Com non Seal of - )
| OVERS! AS UNION BANK LIMITED )
l was heres nto affixed in the presence ofi- )

~

Lee H:e Seng

‘ QQ”"Y Secretary

Jeans ic Tng v &

Director
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1, Ting HE Keng ©, an Advocate and Solicitor of the Supreme
Court of t' e Republic of Singapore practising in Singapore hereby certify that on the 12thday -
of Noverb:r 2001 the Common Seal of UNITED‘OVERSEAS;‘BANK LIMITED was PR
duly affixed to the within written instrument at Singapore in accordance with the regulations’
of the saic C ompany (whizh regulations had been produced and shown to me). - T 5

[

W . INESS my hand.

wvgcﬂﬁ & SOUGITOR
SINGAPORE
I Ting B Keng _an Advocate and Solicitor of the Suprems
Court o the Republic ¢ Singapore pracising in Singapore hereby certify on the day of
Novemt zr 2001 the Common Seal of OVERSEAS UNION BANK LIVIITED was duly
affixed 17 he within written instrument at Singapore in accordance with the regulations of the

said Co 1y any (which re gulations had besn produced and shown 10 me).

|

TG K
ADVOCATE & SOUCITOR

SINGAPORE

¥ TNESS my Fand.
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