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512 Shareholders should note that the financial effects set out in this Clause 5 are purely for

illustrative purposes only and are in no way indicative of the Company’s real financial position
or a forecast of the Company’s financial figures.

6. Tax Implications

6.1

6.2

Where the Company uses its Distributable Profits for the Share Buy-Back

Under Section 10) of the Income Tax Act, a company which buys back its own shares using its distributable
profits is regarded as having paid a dividend to the Shareholders from whom the shares are acquired. As
the Company has already moved into the one-tier corporate tax system, the provisions under Section 44
of the Income Tax Act do not apply to the Company.

That is, the Company does not need to provide for the franking of the share buy-back in the same way
as if paying a taxed dividend under the Section 44 imputation system. As such, there will not be any
tax implications to the Company. The tax treatment of the receipt from a share buy-back in the hands of
the Shareholders will depend on whether the disposal arises from a Market Purchase or an Off-Market
Purchase.

In relation to a Market Purchase, as the Company is listed on the SGX-ST, the Company may apply to the
SGX-ST for a special trading counter for the purposes of effecting the Market Purchase, subject to approval
being obtained from Shareholders for the Share Buy-Back Mandate at the 2008 AGM.

Proceeds received by Shareholders who sell their shares to the Company in Market Purchases through
the special trading counter set up on the SGX-ST will, subject to the fulfilment of certain conditions by the
Shareholders, be treated for income tax purposes as the receipt of a dividend.

Proceeds received by Shareholders who sell their shares to the Company in Market Purchases through the
normal ready counters will be treated for income tax purposes like any other disposal of shares and not as
a dividend. Whether or not such proceeds are taxable in the hands of such shareholders will depend on
whether such proceeds are receipt of an income or capital nature.

Proceeds received by shareholders who sell their shares to the Company in an Off-Market Purchase, where
the share buy-back is made otherwise than on the SGX-ST, made pursuant to an equal access scheme will
be treated for income tax purposes as the receipt of a dividend.

Where the Company uses its Contributed Capital for the Share Buy-Back

There will be no tax implications to the Company when it uses its contributed capital to buy back its
shares.

For its shareholders, the tax implications will depend on the tax payer’s position as owners of the shares
and whether the shares are sold in a Market Purchase, or an Off-Market Purchase.

Shareholders should note that the foregoing is not to be regarded as advice on the tax position
of any Shareholder. Shareholders who are in doubt as to their respective tax positions or the tax
implications of share purchases by the Company, or, who may be subject to tax whether in or
outside Singapore, should consult their own professional advisers.
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7. Listing Rules

7.1

7.2

7.3

7.4

Under the Listing Rules, a listed company may purchase shares by way of Market Purchases at a price per
share which is not more than five per centum (5%) above the average of the closing market prices of the
shares over the last five (5) Market Days, on which transactions in the shares were recorded, before the
day on which the purchases were made (the “Average Closing Market Price”).

The Maximum Price for a share in relation to Market Purchases by the Company, referred to in paragraph
3.2.4 above, conforms to this restriction.

Additionally, the Listing Rules also specify that a listed company shall report all purchases or acquisitions of
its shares to the SGX-ST not later than 9.00 a.m. (a) in the case of a Market Purchase, on the Market Day
following the day of purchase of any of its shares and (b) in the case of an Off-Market Purchase under an
equal access scheme, by 9.00 a.m. on the second Market Day after the close of acceptances of the offer.
Such announcement shall include details of the total number of shares authorised for purchase, the date
of purchase, the total number of shares purchased, prices paid for the total number of shares purchased,
the purchase price per share, the highest and lowest prices per share for the shares purchased to date and
the number of issued shares after purchase, in the form prescribed under the Listing Rules.

While the Listing Rules do not expressly prohibit any purchase of shares by a listed company during
any particular time(s), because the listed company would be regarded as an “insider” in relation to any
proposed purchase or acquisition of its issued shares, the Company will not undertake any purchase of
shares pursuant to the Share Buy-Back Mandate at any time after any matter or development of a price-
sensitive nature has occurred or has been the subject of consideration and/or a decision of the Board until
such price-sensitive information has been publicly announced. In particular, in line with the best practices
guide on securities dealings issued by the SGX-ST, the Company will not purchase or acquire any shares
through Market Purchases during the period of one month immediately preceding the announcement of
the Company’s interim results and the annual (full-year) results respectively.

8. Listing Status

8.1

8.2

8.3

The Company is required under Clause 723 of the Listing Rules to ensure that at least ten per centum (10%)
of its shares are in the hands of the public. The “public”, as defined under the Listing Rules, are persons
other than the Directors, chief executive officer, substantial Shareholders or controlling Shareholders of the
Company and its subsidiaries, as well as the associates (as defined in the Listing Rules) of such persons.

As at the Latest Practicable Date, there are 832,744,193 shares in the hands of the public (as defined
above), representing 69.2% of the issued share capital of the Company. Assuming that the Company
purchases its shares through Market Purchases up to the full ten per centum (10%) limit pursuant to
the Share Buy-Back Mandate, the number of shares in the hands of the public would be reduced to
712,487,849 shares, representing 65.8% of the reduced issued share capital of the Company.

In undertaking any purchases of its shares through Market Purchases, the Directors will use their best
efforts to ensure that a sufficient number of shares remain in public hands so that the share buy-back(s)
will not:
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9.

(@)  adversely affect the listing status of the shares on the SGX-ST;
(b)  cause market illiquidity; or

(c)  adversely affect the orderly trading of shares.

Obligation to make a Take-Over Offer

9.1

Requirement to make General Offer
Under the Take-over Code, a person will be required to make a general offer for a public company if:
(i) he acquires thirty per centum (30%) or more of the voting rights of the company; or

(i) he holds between thirty per centum (30%) and fifty per centum (50%) of the voting rights of the
company and he increases his voting rights in the company by more than one per centum (1%) in
any six-month period.

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

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

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

(i) a company, its parent, subsidiaries and fellow subsidiaries, and their associated companies, and
companies of which such companies are associated companies, all with each other.

For this purpose, ownership or control of at least twenty per centum (20%) but not more than fifty per
centum (50%) of the equity share capital of a company will be regarded as the test of associated company
status.

The circumstances under which Shareholders (including Directors) and persons acting in concert with them
respectively will incur an obligation to make a take-over offer under Rule 14 after a purchase or acquisition
of shares by the Company are set out in Appendix 2 of the Take-over Code.

Under Appendix 2 of the Take-over Code, unless exempted, Directors and persons acting in concert with
them will incur an obligation to make a take-over offer for the Company under Rule 14 if, as a result of the
Company purchasing or acquiring its shares, the voting rights in the Company of such Directors and their
concert parties:
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9.2

(i) increase to thirty per centum (30%) or more; or

(i) if the voting rights of such Directors and their concert parties fall between thirty per centum (30%)
and fifty per centum (50%) of the Company’s voting rights, the voting rights of such Directors and
their concert parties increase by more than one per centum (1%) in any period of six months.

A Shareholder not acting in concert with the Directors will not incur an obligation to make a take-over
offer for the Company under Rule 14 if, as a result of the Company purchasing or acquiring its shares, the
voting rights of such Shareholder in the Company increase to 30 per centum (30%) or more, of if the
voting rights of such Shareholder fall between thirty per centum (30%) and fifty per centum (50%) of the
Company’s voting rights, the voting rights of such Shareholder increase by more than one per centum (1%)
in any period of six months. Such Shareholder need not abstain from voting in respect of the resolution
authorising the Share Buy-Back Mandate.

Hypothetical Shareholdings resulting from Share Buy-Back

Purely forillustrative purposes, on the basis of 1,202,563,447 shares inissue as at the Latest Practicable Date,
and assuming that no further shares are issued on or prior to the 2008 AGM, not more than 120,256,344
shares (representing 10 per centum (10%) of the shares in issue as at that date) may be purchased or
acquired by the Company pursuant to the Share Buy-Back Mandate, if so approved by Shareholders at the
2008 AGM.

Further assuming that such granted Share Buy-Back Mandate is validly and fully exercised prior to the next
Annual General Meeting of the Company for it to re-purchase the maximum allowed number of shares
being 120,256,344 shares (on the basis that there would have been no change to the number of shares in
issue at the time of such exercise) and that such re-purchased shares are not acquired from the substantial
Shareholders and are deemed cancelled immediately upon purchase, the shareholdings of the substantial
Shareholders and Directors would be changed as follows:

Before Share Buy-Back After Share Buy-Back

Direct interests Deemed interests Direct interests Deemed interests

No. of No. of No. of No. of

Shares % Shares % Shares % Shares %
Substantial Shareholders
Venture One Finance
Limited 62,912,767 52 125,000,000  10.4 62,912,767 58 125,000,000 11.6
Paramount Assets
Investments Pte Ltd 175,000,000  14.6 - - 175,000,000  16.2
Directors
Walter Sousa 812,500 0.1 - - 812,500 0.1
Khaw Kheng Joo - - - - - - - -
Koh Boon Hwee 1,625,000 0.1 3,643,987 0.3 1,625,000 0.2 3,643,987 0.3
Eileen Tay-Tan Bee Kiew 201,250 - 462,500 - 201,250 - 462,500 -
Sin Hang Boon 111,250 - - - 111,250 - -

Thomas Henrik Zilliacus 50,000 - - . 50,000
Lucas Chow Wing Keung - - : B i

Note:

(i) As illustrated above, there are currently no potential Shareholders who may have to make a general offer to other Shareholders under the Take-over Code due to the Share
Buy-Back Mandate.
(i)~ The per centum of the shareholding is rounded up to the nearest 1 decimal point.
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10.

11.

12.

13.

No Share Buy-Backs in the Previous 12 Months

The Company has not made any share buy-backs in the 12 months preceding the Latest Practicable Date.

Directors’ Recommendation

The Directors are of the opinion that the proposed renewal of the Share Buy-Back Mandate are in the best
interests of the Company and recommend that Shareholders vote in favour of the Ordinary Resolution 11 set out
in the Notice of 2008 AGM.

Directors’ Responsibility Statement

The Directors collectively and individually accept responsibility for the accuracy of the information given in this
Appendix and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, the
facts stated and the opinions expressed in this Appendix are fair and accurate in all material respects as at the
date hereof and that there are no other material facts the omission of which would make any statement in this
Appendix misleading.

SGX-ST’s Disclaimer

The SGX-ST assumes no responsibility for the accuracy of any of the statements made, reports contained or
opinions expressed in this Appendix | and its accompanying Appendix.
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GUIDELINES ON SHARE BUY-BACKS BY THE COMPANY

1.

Shareholders’ Approval

(@)

(b)

Purchase of shares by the Company must be approved in advance by the Shareholders at a General
Meeting of the Company, by way of a general mandate.

A general mandate authorising the purchase of shares by the Company will expire on the earlier of:-
(i) the conclusion of the next Annual General Meeting of the Company; or

(i) the expiration of the period within which the next Annual General Meeting of the Company is
required to be held; or

(iiiy ~ the time when such mandate is revoked or varied by an ordinary resolution of the Shareholders of
the Company in General Meeting.

The authority conferred on the Directors by the Share Buy-Back Mandate to purchase shares shall, unless
varied or revoked by the Company in General Meeting, continue in force until the next Annual General
Meeting of the Company is held or is required by law to be held (i.e. not later than 30 April 2009),
whichever is the earlier.

The maximum number of shares which can be purchased pursuant to the Share Buy-Back Mandate shall
be shares representing ten per centum (10%) of the issued ordinary share capital of the Company as at
the date of the AGM at which the Share Buy-Back Mandate is approved.

Purchases of shares can only be effected by the Company in either one of the following two ways or
both:-

(i) by way of on-market purchases on the SGX-ST (“Market Purchases”). Market Purchases means a
purchase of shares transacted through the SGX-ST's trading system.

(i) by way of an “off-market acquisition on an equal access scheme” as defined in section 76C of the
Companies Act (“Off-Market Purchase Scheme”).

Funding of Share Purchases

In purchasing shares, the Company may only apply funds legally available for such purchase in accordance
with its Memorandum and Articles of Association, and the applicable laws in Singapore.

The Company may not purchase its shares on the SGX-ST for a consideration other than cash or for settlement
otherwise than in accordance with the trading rules of the SGX-ST.

Any purchase by the Company may be made out of profits that are available for distribution as dividends
and/or from capital.

The Directors do not propose to exercise the proposed Share Buy-Back Mandate to such an extent as would
materially affect the working capital requirements of the Company and the Group.

Trading Restrictions

(3)

The Company may not purchase any shares if, as a result of such purchase, the issued share capital of the
Company will be reduced below the minimum capital specified in its Memorandum of Association.
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(b)  The Company will not effect a share purchase if immediately following the share purchase, the continuing
shareholding spread requirement prescribed by the SGX-ST rules which are in force at the time of the
intended share purchase cannot be maintained.

(c)  The Directors will ensure that any share purchases will not have an effect on the listing of the Company’s
shares on the SGX-ST.

4, off-Market Purchase Scheme

For purchases of shares to be made by way of an Off-Market Purchase Scheme, the Company will issue an offer
document to all Shareholders. The offer document shall contain at least the following information:-

(3)  the terms and conditions of the offer;

(b)  the period and procedures for acceptances;

(c)  the reasons for the proposed share buy-back;

(d)  the consequences, if any, of share purchases by the Company that will arise under the Singapore Code on
Take-overs and Mergers or any other applicable take-over rules;

(e)  whether the share purchases, if made, would have any effect on the listing of the Company’s securities on
the SGX-ST; and

() details of any share purchases made by the Company in the previous 12 months whether through Market
Purchases or the Off-Market Purchase Scheme, including the total number of shares purchased, the purchase
price per share or the highest and lowest prices paid for such purchases of shares, where relevant, and the
total consideration paid for such purchases.

5. Price Restrictions

The purchases of shares by the Company shall be at the price of up to but not exceeding the Maximum Price. In
the case of Market Purchases by the Company, the Maximum Price is five per centum (5%) above the average
closing market prices of the shares over the last five (5) market days, on which transactions in the shares were
recorded before the day on which the market purchases are made by the Company. In the case of Off-Market
Purchases by the Company on an equal access scheme, the Maximum Price is 10% above the average closing
market prices of the shares over the last five (5) market days when transactions in the shares were recorded up
to and including the closing date of the offer to purchase shares by way of an Off-Market Purchase Scheme.

6. Status of Purchased Shares

Any share which is purchased by the Company is deemed cancelled immediately on purchase (and all rights
and privileges attached to that share will expire on cancellation) unless such share is held by the Company as
a treasury share. Accordingly, the total number of issued shares will be diminished by the number of shares
purchased or acquired by the Company and which are not held as treasury shares.

7. Reporting Requirements

(@)  Accounting and Corporate Requlatory Authority (“ACRA")

Within thirty (30) days of the passing of a Shareholders’ resolution to approve purchases of shares, the
Company must lodge a copy of such resolution with the ACRA.
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10.

The Company must notify the ACRA within thirty (30) days of a purchase of shares on the SGX-ST or
otherwise. Such notification shall include details of the date of the purchases, the total number and value
of shares purchased by the Company, the Company’s issued share capital as at the date of the Shareholders’
resolution approving the share purchases and after the purchase of shares and the amount of consideration
paid by the Company for the purchases.

(b)  SGX-ST

The Company will notify the SGX-ST of Market Purchases of shares not later than 9.00 a.m. on the market
day following the day on which the Market Purchases were effected, and of Off-Market Purchases not
later than 9.00 a.m. on the second market day after the close of acceptances of the offer for Off-Market
Purchases. The notification of such purchases of shares to the SGX-ST shall be in such form and shall include
such details that the SGX-ST may prescribe.
(0 cop

The Company will notify the CDP on the date and quantity of the Share Purchase on the market day
following the date on which the purchase was made, or the dates and quantities of the Share Purchases
on a weekly basis if the share buy-back is an on-going process.

(d)  The Company shall make arrangements with its stockbrokers to ensure that they provide to the Company
in a timely fashion the necessary information which will enable the Company to make the aforesaid
notifications to the SGX-ST and the CDP.

(e)  When seeking the approval of Shareholders for the renewal of the Share Buy-Back Mandate, the Company
is required to disclose details pertaining to purchases of shares made during previous 12 months, including
the total number of shares purchased, the purchase price per share or the highest and lowest prices paid
for such purchases of shares, where relevant, and the total consideration paid for such purchases.

Interested Persons

In a Market Purchase, the Company is prohibited from knowingly purchasing shares on the SGX-ST from an
interested person, that is, a Director, the Chief Executive Officer of the Company or Substantial Shareholder of
the Company or any of their associates (as defined in the SGX-ST Listing Manual) and an interested person is
prohibited from knowingly selling his shares to the Company.

Suspension of Purchases

The Company may not purchase shares after a price sensitive development has occurred or has been the subject
of a decision until such time as the price sensitive information has been publicly announced.

In particular, the Company may not purchase its shares on the SGX-ST during the period commencing one month
before the announcement of the Company’s annual or half-year results, as the case may be, and ending on the
date of announcement of the relevant results.

SGX-ST Rules

These quidelines are supplemental to the SGX-ST rules. In the event of any inconsistency between these guidelines
and the SGX-ST Rules, the SGX-ST rules will prevail.

No amendments, deletions or additions which may be inconsistent with the SGX-ST rules shall be made to these
quidelines.
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Resolution

No. Ordinary Resolutions For Against

1. Directors’ Reports and Audited Financial Statements for the year ended
31 December 2007.

2. Re-election of Mr. Khaw Kheng Joo as Director.

3. Re-election of Mr. Thomas Henrik Zilliacus as Director.

4. Approval of Directors’ Fees for Non-executive Directors amounting to
$5264,000 for the year ended 31 December 2007.

5. Re-appointment of Ernst & Young as Auditors.

6. Authority to allot and issue shares.
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8. Authority to allot and to issue shares under the ESOS II.

9. Authority to allot and to issue shares under the MediaRing RSP

10. Authority to allot and to issue shares under the MediaRing PSP.

11. Renewal of Share Buy-Back Mandate.
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750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6441 1213

Fax: +65 6441 3013

Email: sales@mediaring.com

I. SecureP Services Pte Ltd
750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6441 1213

Fax: +65 6441 3013

Email: sales@mediaring.com

Cavu Corp Pte Ltd

150 Kampong Ampat

#05-02 KA Centre

Singapore 368324

Tel : +65 6303 6868

Fax : +65 6303 6869

Email : sales@cavucorp.com.sg

Peremex Pte Ltd

150 Kampong Ampat
#05-02 KA Centre
Singapore 368324

Tel : +65 6303 6808

Fax : +65 6303 6869

Email : sales@peremex.com

Centia Pte Ltd

150 Kampong Ampat

#05-02 KA Centre

Singapore 368324

Tel : +65 6303 6800

Fax : +65 6303 6869

Email : sales@centiatech.com

[EUROPE]

MediaRing (Europe) Limited
Mailing Address

750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6441 1213

Fax: +65 6441 3013

Email: sales@mediaring.com

[usA]

MediaRing.com Inc

262 Santa Ana Court

Sunnyvale

CA 94085-4512, USA

Tel: +1 408 962 1251

Fax: +1 408 962 1252

Email: sales-usa@mediaring.com

[JAPAN]

MediaRing TC, Inc

Satokura Akebonobashi Bldg. 6F
1-19 Sumiyoshi-cho, Shinjuku-ku
Tokyo, 162-0065 Japan

Tel: +81 3 5919 1850

Fax: +81 3 5919 1851

Email: sales-jp@mediaring.com

[TAIWAN]

Taipei Representative Office

MediaRing Ltd

11F, No. 237, Sec.4, Cheng De Road
Shihlin District, Taipei, Taiwan, ROC
Tel: +886 2 8861 5376

Fax: +886 2 8861 5409

Email: sales-tw@mediaring.com

[MALAYSIA]

MediaRing Sdn Bhd

Suite 23.02, 23rd Floor

Menara Haw Par, Jalan Sultan Ismail
50250 Kuala Lumpur, Malaysia

Tel: +603 2078 8878

Fax: +603 2078 9878

Email: sales-my@mediaring.com

Centia Technologies Sdn Bhd
Suite11.02, 11th floor, Menara Merais,
No.1 Jalan 19/3, 46300 Petaling Jaya
Selangor Darul Ehsan, West Malaysia
Tel : +603 7620 1808

Fax : +603 7620 1803

Email : sales@centiatech.com

Peremex Sdn Bhd

Suite11.02, 11th floor, Menara Merais,
No.1 Jalan 19/3, 46300 Petaling Jaya
Selangor Darul Ehsan, West Malaysia
Tel : +603 7620 1801

Fax : +603 7620 1803

Email : sales@peremex.com

[INDONESIA]

PT Atlasat Solusindo
Gedung Cyber Lt, 6th Floor
JI Kuningan Barat No. 8
Jakarta 12710, Indonesia
Tel: +62 21 520 9060

Fax: +62 21 520 9075
Email: sales@atlasat.co.id

[INDIA]

Peremex Computer Systems Pvt Ltd
3rd Floor, #415 Oxford Tower,

139 Airport Road

Bangalore, India 560008

Tel : +91 98 8073 1394

Fax : +91 80 5115 1650

Email : sales@peremex.com

[CHINA]

Alpha One Limited

Unit A, 12/F, No. 133 Wanchai Road
Times Media Centre

Wan Chai, Hong Kong

Tel: +852 2836 6191

Fax: +852 2836 6477

Email: sales-hk@mediaring.com

MediaRing.com (Shanghai) Limited
15/F, Block D, New Hua Lian Mansion

No. 755, Huai Hai Zhong Road

Shanghai 200020 PR. China

Tel: +86 21 6431 5033

Fax: +86 21 6431 5030

Email: sales-shanghai@mediaring.com

Beijing Branch Office
MediaRing.com (Shanghai) Limited
Room 722, 7/F World Tower

No. 16, Ande Road, Dong Cheng District
Beijing 100011, PR. China

Tel: +86 10 8488 2390/91/92

Fax: +86 10 8488 2339

Email: sales-beijing@mediaring.com

ASSOCIATES

[CHINA]

MediaRing Africa Ltd

Room 101, Hang Bong Commercial
Centre, 28 Shanghai Street,
Kowloon , Hong Kong

Fax: +852 2861 2222

[SOUTH AFRICA]

Vipafone (Proprietary) Limited
15 Court Road

Telecom House

Kenilworth

Cape Town, South Africa

Tel: +27 21 7629630

Fax: +27 21 7629635

[CAMBODIA]

Data Communications Co., Ltd
Phnom Penh Centre Block A
Sihanouk Blvd-Phnom Penh
Cambodia

Tel: +855 23 222 500

Fax: +855 23 219 360



