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A - NOTICE OF EXTRAORDINARY GENERAL MEETING .
MOTICE i5 HEREBY GIVEN that an Extraordlnary General Meeting of Pacific C'entury Reglonal Developments Limited (the "Company") wrll be held at Raffles
Town Clib, Dunearn 2, Level 1, 1 Plymouth Avenue, Singapore297753 on Monday, 28 April 2014 at 10,30 a.m. {or as seon thereafter following the conclusion
or adjsurnment of ‘the 50% Annual General Meeting of the Company to be held'at 10.00 a.m. on the same day and at the same place} for the purpose of
considering and, if thought fi t. passing wrth or wuthout rnodrfrcatrons, the followung Resoluttons which will be’ proposed as Ordmary Resolutions:

RESOLUTION 1: ORDINARY RESOLUTION -t
THE PROPOSED RENEWAL OF THE SHAREHOLDERS MANDATE FOR [NTERESTED PERSON TRANSACI‘[DNS

THAT: -

!

{a) approval be and is herehy grven, for the purposes of Chapter 9 of the Listing Manual ("chapter 8"} of the Ssngapore Exchange Securities Trading Limited

{"SGX-ST"), for the Company, its subsidiaries and associated companies that are entities at risk (asthat term Is used ire Chapter 9}, or any of them, to enter

-into any of the transactions falling within the types of interested person transactions described in the Appendix to the Company’s Circular te Sharehelders
dated 11 April 2014 {the "Circular”) with any party who is of the class of ifterested persons described in the Appendix to the Circular; provided that such
transactions are made on normal commercial terms and in accordance with the review procedures for such interested person transactions;

.

=

the approval given in paragraph (a) above (the "Shareholders Mandate”)} shall, unless revoked orvarled by the Company in general meeting, continue
in foree until the conclusion of the next Annual General Meeting of the Company; and

{Q) the Dlrecturs ‘of the Company and/or any of them be and.are hereby authorised to- complete and do all such.acts and things (mcludlng executmg all
such documents as may be required) as they and/or he may consider exped|ent or necessary or'in the [nterests of the Company to give effect to the
Shareholders Mandate and/or this Resafution.

RESOLUTION 2: ORDINARY RESOLUTION . )
'I'HE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE

THAT ’ :

{a} for the purposes of Sections 76CAand 76E of the Compames Act, Chapter 50 {the “Companies Act™, the exercise by the Drrectors of the Company of all
the powers of the Comipany to purchase or otherwise acquire issued ordinary shares in the capital of the Company (“Shares”) not exceeding in aggregate
the Maximum Limit (as hereafter defined), at such price or prices as may be determined by the Directors from time to time up to the Maximum Prlce
(as hereafter defined), whether by way of:

{i)’ market pun:hase(s) on the 5GX-5T and/or any other stock exchange onwhich the Shares ray for the time being be Jisted and quoted (“Other E:Fhange"),
and/or -

{il) off- market purchasefs) (if effected otherv\rlse than on the SGX-SI' or, as the case may be, Other Exchange) in accor’dance with any equai access scheme(s) as
may be determined or formulated by the Directors as they consider fit," whlch schieme(s) shall satlsfy all the' condmons prescribed by the Companies Act,

" and otherwise in accordance with all other laws and regulations and rules of the SGX-ST or, as the case may be, Other Exchange as may for the time being
be appllcabie be and is hereby authorised and approved generally and unconditionally {the “Share Purchase Mandate");

unless vaned ar revoked by the Company in general meetlng, the authonty conferred on, the Directors of the Company pursuant 6 the Share Purchase
_Mandate may be exercised by the Directors at any time. and from time to time durlng the perlod commencing from the date of the passlng of this
Resolutlon and explring on the earlie_st of . -

(b

{i) the date on'which the next Annual General Meetrng ofthe Company is he!d .
(Ii) the date by which the next AnnualGeneral Meeting of the Company is requrred by faw to be held and - ' .
(iii) the date oh which purchases and acquss|t|ons of Shares pursuant to the Share Purchase Mandate ara carried out to the full extent mandated

in this Resolution:,

oy

"Average Closing Pr:ce means the average of the Iast dealt prices of a Share for the five consecutive merket days an which the Shares are transacted '
on the SGX-ST or, as'the case may be, Other Exchange immediately preceding the date of market: purchase by the Company, and deemed to be adjusted
in accerdance with the listing rules of the SGX-5T for any corporate actron whrch occurs after the relevant f|ve~day period;

"Highest Last Dealt’ Price” means the hrghest prlce téansacted for the Shares as:recortled on the Market Day on ‘which the Shares are transacted on the *
SGX-ST or, as the case may be, such stock exchange on whlch the Shares are Irsted or quoted rmmedrately preceding the date of the makmg of the offer
1 pursuant to the off-market purchase , . I

“date of the maklng of the offer” means the date an.which the Company announces its tntention to meke an offer for the purchase or acquisition &Ff,

Shares from holders of Shares, stating therein the purchase:price (which shall not be, more than the Maxlmum Price) for each Share and the relevantterms - -

of the equal access scheme for effecting the off-markét purchase; } . L

“Maximurn Limit" means that number ofissued Shares representing 'ID% of the total number of |ssued Shares as at the date of the passing of this
- Resohrtlon (excludlrlg any Shares which are held as treasury shares as at that date); and

“Maxinmim Price” |n relation to a Share to be purchased or acquired means the purchase price {excluding brokerage. commlsslon, appllcable goods and .
services tax and other related expenses) which shall ot exceed

\ h (i) inthecaseofa market purchase of a Share, 105% ofthe Average Closang Prlce of the Shares and .

{ii) rn the case of an oﬁ-market purchase of a Share Rursuant to an equal access scheme, 120% of the Highest Last Dealt Prrce of the Shares; and

{d)! the Drrectors of the Company and/of any of them be and are hereby authonsed to complete and do all such acts and things (|nclud|ng executing all such
documents as may Be required) as they and/for he miay conssder expedlent or necessary or in the interests of the Company to grve effect to the tranSactrons
contemplated andfor authorised by this Resolution. . N

By Orédler of the Board .-

" Lim Beng Jin

Company Sécretary ' L N

singapore S : ’f N
11Apri|201_4 ‘ s e L . ) .
Notes: : RS - E ’ .
1. Amember entitled to attend and vote at the Extraordinary General Meetlng is entrtled to appomt not more than two proxies to attend and vote en hlsa'her

- behalf, A proxy need not be a member of the Cornpany .
2. The Enstrumentappomtlng the proxy that has been executed hy a member must be lodged at tharegistered office of the Company at 50 Raffles Place,
#35-01, Singapore Land Tower, Singapore 048623 (Attentlon Company Secretary), not less than 48 hours before the time appointed for the Extraordinary
General Meeting. The sending of a Praxy Form by a member does not preciude him from attending and voting in person at the Extraordlnary General
Meeting if he finds that he is able to do so. In such/event, the relevant Proxy Farms will be deemed to be revoked. :

3. Theamount of financing required for the Companyto purchase or acqurre |ts Shares, and the impact an the Company’s fIHaHCIal pDSI‘t[Ol‘I, canrlot be ascertained
as at the date of this Notice as these will depend o the number of Shares purchased or acqurred whether the purchase or acqulsrtlon is made out of profits
ar cap}tal the price at which such Shares were purchased of acguired and whether the Shares purchased or atquired are held in treasury or cancelled.

The 1l|ustratwe ﬁnanc:al effects’ shown in paragraph 3.7 of the Company’s Circular to Shareholders dated.11 April 2014 are based on a purchase or
acquisition of Shares by the Company of up to~10% ‘of its issued Shares which, based on the number of issued and paid-up Shares as at 21 March 2014
{the “Latest Prar:hcahle Date”).and assumlng no further Shares are issued on or prior to the Extraordinary General Meeting, 1 304,219,210 Shares.

In the case of market purchases by the Company and asstiming that the Company purchases or acqutres the 304,319,210 Shares at the Maximum Price
-of §$0.230 for one Share (being the price equivalent to 5% above the average of the last dealt prices of the Shares for the five consecutive market days
an which the Shares were traded on the SG 5T rmmedlately preceding the Latest Practicable. Date), the maximum -amount of funds required for the

" purchase-or acquisition of the 304,319, 210 Shares is $$69,593,418. In the case of off-market purchases by the Company and assuming that the Company
purchases-&r acquires the 304,319,210 Shares st the Maximum Price of $$0.264 for one Share (being the price equivalent to 20% above the h:ghest dealt
prices of the Shares on'the market day on which the Shares were traded on'the SGX-ST immediately preceding the Latest Practicable Date}, the maximum
amount of funds reqwred ‘for the purchase or acquisition of the 304 319,210 Shares is'S$80,340,271.

The financial effects of the purchase or acqursltlon of such Shares by the Company pursuant to the proposed Share Purchase Mandate on the audited
financial staterments of the Group and the Company for the ﬂnancral year ended 31 Decemher 2013 based.on these assumptions are set out In paragraph 3. 7
of the Company's Circular to Shareholders dlated 11 April2014.

L i
e X . ) .

= TS Uy B T e | -

T e



