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DAPAI INTERNATIONAL HOLDINGS CO. LTD.

(Incorporated in Bermuda)
{Company Registration No. 41211}
(*Company”)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN thal the Annual General Maeting of Dapai International Holdings Co. Lid. (the *Company”) will be held at
Cairnhlit (Room 603), Level 6, RELC International Hotal, 30 Orange Grove Road, Singapore 258352, on Tuesday, 29 April 2014 at 10.00 a.m.
for the following purposes:

AS ORDINARY BUSINESS
1. To receive and adopt the Directors’ Report and the Audited Financial Statements of the Company for the financial year ended 31
December 2013 together with the Auditors’ Report thereon. {Resolution 1)
2. {a) To re-elect Mr Chua Meng Hing, a Dirsctor retiring pursuant to Bye-Law 86 of the Company’s Bye-Laws.
[See Explanatory Note (i) {Resolution 2a)
(b) To note the retirement of Mr Chen Yong, a Director reliring pursuant to Bye- Law 86 of the Company’s Bye-Laws, who will not be
seeking re-election. [See Explanatory Note (i)} (Resolution 2b)
3. To approve the payment of Directors' fees of $$111,500/- for the financial year ending 31 December 2014, to be paid quarterly in arrears.

{Resolution 3)

4. To re-appoint Massrs Moore Stephens LLF as the Company’s Auditors and to authorise the Directors to fix thelr remuneration.

{Resolution 4)

5. o transact any other ordinary business which may propetly be transacted at an Annual General Mesting.

AS SPECIAL BUSINESS

To cansider and, if thought fit, to pass the following resolution as an Ordinary Resolution, with or without modifications:

6. *That pursuant to Rule 806 of the Listing Manual of the Singapore Exchange Securities Trading Limited ("SGX-8T*), authority be and is
hereby given to the Directors of the Company to:

1. () allot and issue shares in the capital of the Company (whether by way of rights, bonus ar otherwise); and/or

(i) make or grant offers, agreements or options that may or would require shares to be Issued, including but not limited to the
creation and issue of {as well as adjustments to) warrants, debenturas or other instruments convertible into shares {collactively,
the "instruments”),

2. (nolwithstanding that the authorily conterred by paragraph 1 of this Resolution may have ceased 1o be in force) issue shares in
pursuance of any insirument made or granted by the Directors while this Resolution was in force,

at any lime and from time to time upon such terms and conditions, whether for cash or otherwise, and for such purpeses and to

such persons as the Directors may think fit for the benefit of the Company, provided that:

a. the aggregate number of Shares to be issued pursuant to this Resolution (including shares to be issued in pursuance of
Instruments made or granted pursuant to this Resolution) does not exceed fifty per cent. (50%) of the total number of issued
shares excluding treasury shares of the Company (as calculated in accordance with sub-paragraph b. below), of which the
aggregate number of shares to be issued other than on a pro rata basis to sharsholders of the Company (including shares to
be issued In pursuance of Instruments made or granted pursuant to this Resolulion) does not exceed twenty per cent. (20%) of
the lolal)number of issued shares excluding treasury shares of the Company (as calculated in accordance with sub-paragraph
b. below);

b. for the purpose of determining the aggregate number of shares that may be issued under sub-paragraph a. above, the
percentage of the tolal number of issusd shares excluding reasury shares shall be calculated based on the total number of
issued shares excluding treasury shares of the Company at the time of the passing of this Resolution, after adjusting for:

(i) new shares arising from the conversion or exercise of any convertible securities;

(i) new shares arising from exercise of share options or vesting of share awards oulstanding or subsisting at the time of the
passing of this Resolution, éxrovided the options or awards were granted in compliance with Part VIli of Chapter 8 of the
Listing Manual of the SGX-ST; and

(iii) any subsequent bonus issus, consolidation or subdivision of shares;

¢. in exercising the authority conferred by this Resolution, the Company shall comply with the provisions of the Listing Manual of
the 8GX-ST for the time being in force (uniess such compliance has been waived by the SGX-ST) and the Bye-laws for the time
being of the Company; and

d. unless revoked or varied by the Company in general meeling, the authority conferred by this Resclution shall continue in force
unlil the conclusion of the next Annual General Mesting of the Company or the date by which the next Annual General Meeting
of the Company is required to be held, whichever is the aarlier, except that the Directors shall be authorised to allot and issue
shares pursuant to any Instrument made or granted by the Directors while this Resolution was in force notwithstanding that
such authority has ceased 1o be in force at the time of issue of such shares. [See Explanatory Note (jii)}. (Resolution 5)

By Order of the Board

Abdul Jabbar Bin Karam Din

Joint Company Secretary

Singapore, 11 April 2014

Explanatory Notes:

()} Mr Chua Meng Hing, upon re-election as a Director of the Company, will remain as the Chairman of the Remuneration Committee and
the Audit Committee and a member of the Nominating Committee and will be cansidered independent, Mr Chua is the Lead Independent
Direclor. Save as disclosed herein, Mr Chua Meng Hing does not have any relationships including immediate family relationships between
himself and the Directors, the Company and its 10% shareholders (as defined in the Singapare Code of Corporate Governance 2012).
The detailed information of Mr. Chua Meng Hing can be found under the secticn entitied Board of Directors and page 9 of the Annual
Report.

(i) Upon his retirement, Mr Chen Yong will cease as a Non-Executive and Non-Independent Director of the Company.

(i)} Ordinary Resolution 5 proposed in item 6 above, it passed, is o empower the Directors to aliol and Issue shares in the capital of the
Company and/or Instruments (as defined above). The aggregate number of shares to be issued pursuant to Resolution 5 (including
shares 10 be allotted and issued in pursuance of Instrumenis made or granted pursuant lo this Resolution} shall not excead filly per
cent. (50%) of the total number of issued shares excluding treasury shares of the Company, with a sub-limit of twenty per cent. (20%) for
shares issued other than on a pro-rata basis (including shares to be issued in pursuance of Instruments made or granted pursuant to this
Resolution) to shareholders. For the purpose of determining the aggregate number of shares that may be issued, the percentage of the
total number of issued shares excluding treasury shares of the Company will be calculated based on the total number of issued shares
excluding treasury shares of the Company at the time of the passing of Resolution 5, after adjusting for (a) new shares arising from the
conversion or exercise of any convertible securities; (b) new shares arising from exercise of share options or vesting of share awards
outstanding or subsisting at the time of the passing of Resolution 5, provided the options or awards were granted in compliance with Part
Vil of Chapter 8 of the Listing Manual of the SGX-ST; and {c) any subsequent bonus issue, consolidation or subdivision of shares.

Notes:

1. Save as provided in the Bye-Laws, a member entitied to attend and vote at the Annual General Meeting is entilled to appoint not more
than two proxies to attend and vate in his stead. A proxy need not be a member of the Company.

2. If a shareholder being a Depositor (who is not a natural persan) whose name appears in the Depository Register (as defined in Saction
130A of the Companies Act, Cap. 50 of Singapore) wishes to attend and vote at the Annual General Meeting, then it should complete the
Proxy Form and deposit the duly completed Proxy Form at the office of the Singapore Share Transfer Agent, B.A.C.S. Private Limited, at
63 Cantonment Road, Singapore 089758, at least 48 hours belore the time of the Annual General Meeting. A Depositor who is a natural
person nead not complete the Proxy Form if he/she intends to attend in person.

3. It a Depositor/shareholder wishes to appoint a proxy/proxies, then the Proxy Form must be deposited at the office of the Singapore
Share Transier Agent, B.A.C.S. Private Limited, at 63 Cantonment Road, Singapore 089758, at least 48 hours before the time of the
Annual General Meeting.




