
TRANSCU GROUP LIMITED
 Incorporated in the Republic of Singapore

Registration No. 196800320E

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of TRANSCU GROUP LIMITED (the “Company”) will be held at YMCA @ 
one orchard, One Orchard Road, Singapore 238824, on 31 July 2014 at 2.00 p.m., for the purpose of transacting the following business:

As Ordinary Business:
1. To receive and adopt the Audited Financial Statements of the Company for the fi nancial year ended 31 March 

2014 together with the Reports of the Directors and Auditors thereon.

2. To approve the payment of Directors’ fees of US$72,000 for the financial year ended 31 March 2014. 
(2013: US$97,195).

3. To reduce the payment of Directors’ fees for the financial year ended 31 March 2010 to US$271,007 
(Approved: USD522,666). 

 [See Explanatory note (i)]

4. To reduce the payment of Directors’ fees for the financial year ended 31 March 2011 to US$80,000 
(Aprpoved: USD216,000) . 

 [See Explanatory note (i)]

5. To reduce the payment of Directors’ fees for the financial year ended 31 March 2012 to US$70,000 
(Approved: USD261,000). 

 [See Explanatory note (i)]

6. To re-elect Mr Chong Chee Hong, the Director retiring pursuant to Article 98 of the Company’s Articles of 
Association and who, being eligible, offers himself for re-election.

 [See Explanatory Note (ii)]

7. To re-appoint Messrs Nexia TS Public Accounting Corporation as Auditors of the Company and to authorise the 
Directors to fi x their remuneration.

8. To transact any other ordinary business which may properly be transacted at an Annual General Meeting.

As Special Business:
To consider and, if thought fi t, to pass the following resolutions as ordinary resolutions, with or without any 
modifi cations:

9. Authority to allot and issue shares (the “Share Issue Mandate”)

 “That pursuant to Section 161 of the Companies Act, Cap. 50, and the listing rules of the Singapore Exchange 
Securities Trading Limited (“SGX-ST”) and notwithstanding the provisions of the Articles of Association of the 
Company, authority be and is hereby given to the Directors of the Company to:

 (a) (i) issue shares in the capital of the Company (whether by way of rights, bonus or otherwise); and/or

  (ii) make or grant offers, agreements or options (collectively, “instruments”) that may or would require 
shares to be issued, including but not limited to the creation and issue of warrants, debentures or 
other instruments convertible into shares,

  at any time and upon such terms and conditions and for such persons as the Directors may in their 
absolute discretion deem fi t; and

 (b) (notwithstanding that the authority conferred by this Resolution may have ceased to be in force) issue 
shares in pursuance of any instrument made or granted by the Directors while this Resolution was in force,

 provided that:

 (i) 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 fi fty per cent 
(50%) of the total number of issued shares excluding treasury shares of the Company (as calculated in 
accordance with sub-paragraph (ii) below), of which the aggregate number of shares to be issued other 
than on a pro-rata basis to shareholders of the Company with registered addresses in Singapore (including 
shares to be issued in pursuance of instruments made or granted pursuant to this Resolution) does not 
exceed twenty per cent (20%) of the total number of issued shares excluding treasury shares of the 
Company (as calculated in accordance with sub-paragraph (ii) below);

 (ii) for the purpose of determining the aggregate number of shares that may be issued under subparagraph (i) 
above, the percentage of the total number of issued shares excluding treasury shares of the Company 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:

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

  (2) new shares arising from exercise of share options or vesting of share awards outstanding or 
subsisting at the time of the passing of this Resolution, provided the options or awards were granted in 
compliance with part VIII of Chapter 8 of the Listing Manual of the SGX-ST; and

  (3) any subsequent bonus issue, consolidation or subdivision of shares;

 (iii) in exercising the authority conferred by this Resolution, the Company shall comply with the provisions of the 
Listing Manual of the SGX-ST for the time being in force (unless such compliance has been waived by the 
SGX-ST) and the Articles of Association for the time being of the Company; and

 (iv) unless revoked or varied by the Company in general meeting, the authority conferred by this Resolution 
shall continue in force until the conclusion of the next Annual General Meeting of the Company or the date 
by which the next Annual General Meeting of the Company is required by law to be held, whichever is the 
earlier.”

  [See Explanatory Note (iii)]

10. Authority to issue shares at a discount

 “That subject to and pursuant to the share issue mandate in Resolution 8 above being obtained, authority be 
and is hereby given to the Directors of the Company to issue new shares other than on a pro-rata basis to 
shareholders of the Company at an issue price per new share which shall be determined by the Directors in their 
absolute discretion provided that such price shall not represent more than ten per cent (10%) discount to the 
weighted average price per share determined in accordance with the requirements of the SGX-ST.”

 [See Explanatory Note (iv)] 

BY ORDER OF THE BOARD

Teo Meng Keong
Company Secretary
Singapore
9 July 2014

Explanatory Notes:

(i) The shareholders had in the respective Annual General Meeting of the Company approved the payment of Directors’ fees to be paid 
quarterly in arrears:

Date of AGM heldDate of AGM held Amount of Directors’ fees approved Amount of Directors’ fees approved Applicable fi nancial year Applicable fi nancial year 

28 July 2009 US$522,666 31 March 2010

15 September2010 US$216,000 31 March 2011

13 September 2011 US$261,000 31 March 2012 

 The Nominating Committee and the Board have after taking into account the Directors’ fees approved in advance by Shareholders 
in earlier AGMs against the subsequent actual performance of the Group in the respective fi nancial years, recommended to the 
Shareholders to reduce the Directors’ fees. 

(ii) Mr Chong Chee Hoong will, upon re-election as a Director of the Company, remain as the Chairman of the Remuneration Committee 
and member of the Audit Committee and Nominating Committee. He is considered independent for the purpose of Rule 704(8) of the 
Listing Manual of SGX-ST.

(iii) Ordinary Resolution 8 is to empower the Directors to issue shares in the capital of the Company and/or instruments (as defi ned 
above). The aggregate number of shares to be issued pursuant to Ordinary Resolution 8 (including shares to be issued in pursuance 
of instruments made or granted) shall not exceed fi fty 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 with registered addresses in Singapore. 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 Ordinary Resolution 8, after adjusting for (i) new shares arising from the conversion or 
exercise of any convertible securities; (ii) new shares arising from exercise of share options or vesting of share awards outstanding or 
subsisting at the time of the passing of Ordinary Resolution 8, provided the options or awards were granted in compliance with Part 
VIII of Chapter 8 of the Listing Manual of SGX-ST; and (iii) any subsequent bonus issue, consolidation or subdivision of shares.

(iv) The Ordinary Resolution 9 is to authorise the Directors to allot and issue new shares on a non pro-rata basis at a discount not 
exceeding ten per cent (10%). This authority will continue in force until the next Annual General Meeting.

Notes:

1. A Member entitled to attend and vote at the Annual General Meeting is entitled to appoint not more than two proxies to attend and 
vote instead of him. A proxy need not be a Member of the Company.

2. The instrument appointing a proxy must be deposited at the Corporate offi ce situated at 105 Cecil Street #22-26/27 The Octagon, 
Singapore 069534, not less than forty-eight hours (48) before the time for holding the Annual General Meeting. Completion and return 
of the proxy form by a member will not prevent him from attending and voting at the Annual General Meeting if he so wishes. In such 
event, the relevant proxy form will be deemed to be revoked.

3. The instrument appointing a proxy must be signed by the appointor or his attorney duly authorized in writing. Where the instruction 
appointing a proxy is executed by a corporation, it must be executed either under its seal or under the hand of any offi cer or attorney 
duly authorised.

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of the Company will be held at YMCA @ one orchard, One 
Orchard Road, Singapore 238824 on 31 July  2014 at 2:30 p.m. (or immediately following the conclusion of the Annual General Meeting 
of the Company to be held at 2:00 p.m. on the same day and at the same place), for the purpose of considering and if thought fi t, 
passing, with or without modifi cations, the following special resolution:

SPECIAL RESOLUTION

REDUCTION OF CAPITALREDUCTION OF CAPITAL

THATTHAT pursuant to Article 10 of the Company’s Articles of Association and subject to the provisions of Sections 78A and 78C of the 
Companies Act (Chapter 50) of the Republic of Singapore (the “Act”):

1. the issued and paid-up share capital of the Company be reduced from SGD734,381,914.75 divided into 10,716,141,748 ordinary 
shares (or such number of resultant shares after the Proposed Share Consolidation), to SGD2.00 divided into 10,716,141,748 
ordinary shares (or such number of resultant ordinary shares after the Proposed Share Consolidation), and that such reduction be 
effected by cancelling SGD734,381,912.75 being paid up share capital which is lost or unrepresented by available assets pursuant 
to Section 78C(2) of the Act;

2. the amount of SGD734,381,912.75 (being the credit arising from the cancellation of the issued and paid up share capital) be 
applied in writing off the accumulated losses of the Company as at 30 June 2014 to the extent of SGD734,381,912.75; and   

3. approval be and is hereby given to the Directors of the Company to do all such acts and things and take such steps and exercise 
such discretion in connection with all or any of the above matters, with full power to assent to any condition, modifi cation. variation 
and/or amendment as may be required by the relevant authorities, as the Directors may in their absolute discretion deem fi t, 
advisable, necessary or expedient to give effect to this Special Resolution. 

BY ORDER OF THE BOARD

TEO MENG KEONGTEO MENG KEONG
Company Secretary
Singapore, 9 July 2014

Notes:Notes:

1. The Proposed Share Consolidation used herein shall bear the same meanings of the ascribed to it in the Company’s Circular dated 17 
June 2014. 

2. A Member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint not more than two proxies to attend 
and vote instead of him. A proxy need not be a Member of the Company.

3. The instrument appointing a proxy must be deposited at the Corporate offi ce situated at 105 Cecil Street #22-26/27 The Octagon, 
Singapore 069534, not less  than forty-eight hours (48) before the time for holding the Annual General Meeting. Completion and return 
of the proxy form by a member will not prevent him from attending and voting at the Extraordinary General Meeting if he so wishes. In 
such event, the relevant proxy form will be deemed to be revoked.

4. The instrument appointing a proxy must be signed by the appointor or his attorney duly authorized in writing. Where the instruction 
appointing a proxy is executed by a corporation, it must be executed either under its seal or under the hand of any offi cer or attorney 
duly authorised.
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