
CDW HOLDING LIMITED
(Incorporated in Bermuda on 2 April 2004) 

(Bermuda Company Registration Number: 35127)

NOT    ICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting of CDW Holding Limited (the “Company”) will be held at Changi Room 1, 
Holiday Inn Singapore Atrium, 317 Outram Road, Singapore 169075 on Wednesday, 29 April 2015 at 3.15 p.m.(or immediately following 
the conclusion of the 2015 Annual General Meeting to be held at 3.00 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 cation) the following resolutions:

ORDINARY RESOLUTION 1: THE PROPOSED SHARE CONSOLIDATION

That:

(a) with effect from the Effective Trading Date (to be determined by the Directors), every two (2) existing issued and unissued shares of 
par value US$0.02 each in the authorised and issued share capital of the Company be consolidated into one (1) share of US$0.04 in 
the capital of the Company (the “Consolidated Share”) as at the Books Closure Date (to be determined by the Directors);

(b) all of the Consolidated Shares shall rank pari passu in all respects with each other in the same class and have the rights and 
privileges and be subject to the restrictions contained in the bye-laws of the Company; 

(c) following the consolidation in paragraph (a) above, the Directors be and are hereby authorised to do all such acts and things as they 
consider necessary or expedient in connection with the consolidation including but not limited to disregarding fractional entitlements, 
issuing new share certifi cates in respect of the Consolidated Shares in issue and making arrangements for the settlement and 
disposal of fractional entitlements, if any, arising from or in connection therewith and in particular (but without prejudice to the 
generality of the foregoing), by aggregating any fractional entitlements arising as a result thereof and selling the same for the benefi t of 
the Company in such manner and on such terms as the Directors may think fi t; and

(d) the Directors of the Company be and are hereby authorised to complete and do all such acts, deeds and things including, without 
limitation, to execute all such documents and to approve any amendments, alteration or modifi cation to any documents as he or they 
may in their absolute discretion consider necessary, desirable or expedient to give full effect to this resolution.

SPECIAL RESOLUTION 2: THE PROPOSED AMENDMENT TO THE BYE-LAWS

That, contingent upon the passing of Ordinary Resolution 1:

(a)  the bye-laws of the Company (the “Bye-laws”) be and are hereby amended by deleting the existing Bye-law 7(A) in its entirety and 
substituting therefor in the following manner:-

 “7(A) The authorised share capital of the Company at the date of which these Bye-Laws come into effect is US$30,000,000 divided 
into 750,000,000 shares of US$0.04 each.”

(b) the Directors of the Company be and are hereby authorised to complete and do all such acts and things including, without limitation, 
to execute all such documents and to approve any amendments, alteration or modifi cation to any documents as he or they may 
consider necessary, desirable or expedient to give full effect to this resolution.

ORDINARY RESOLUTION 3: PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE 

That:

(a) pursuant to Bye-law 7(B) of the Bye-laws and the Listing Manual, the Directors of the Company be and are hereby authorised to make 
purchases of or otherwise acquire ordinary shares in the issued share capital of the Company (“Shares”) from time to time (whether 
by way of Market Purchases or Off-Market Purchases on an equal excess scheme) of up to ten per cent. (10%) of the issued ordinary 
share capital (excluding treasury shares) of the Company (ascertained as at the date of the last annual general meeting (“AGM”) of 
the Company or at the date of the special general meeting (“SGM”) of the Company, whichever is the higher) during the Relevant 
Period, or within any one (1) fi nancial year of the Company, whichever is earlier, at such price or prices as may be determined by the 
Directors of the Company from time to time up to the Maximum Price, in accordance with all other laws, regulations and rules of the 
SGX-ST, and this mandate (“Share Purchase Mandate”) shall, unless revoked or varied by the Company in general meeting, continue 
in force until the date that the next AGM of the Company is held or is required by law to be held, whichever is earlier.

(b) in this Resolution:

 “Relevant Period” means the period commencing from the date of the passing of this Resolution and expiring on the earlier of (i) the 
date the next AGM of the Company is held or is required by law to be held, or (ii) the date the said mandate is revoked or varied by 
the Company in general meeting;

 “Market Day” means a day on which the SGX-ST is open for trading in securities;

 “Market Purchases” means on-market acquisitions of Shares on the SGX-ST through the Central Limit Order Book trading system 
during the Relevant Period. For the purposes of this defi nition, a market acquisition means an on-market purchase transacted on SGX-
ST through the Central Limit Order Book trading system;

 “Maximum Price” means the maximum price at which the Shares can be purchased pursuant to the Share Purchase Mandate, which 
shall:

 (i) in the case of a Market Purchase not exceed the sum constituting fi ve per cent. (5%) above the average closing price of the 
Shares over the period of fi ve (5) Market Days in which transactions in the Shares on the SGX-ST were recorded before the day 
on which such purchase is made and deemed to be adjusted for any corporate actions occurring after the relevant 5-day period; 
and

 (ii) in the case of an Off-Market Purchase not exceed the sum constituting fi ve per cent. (5%) above the average closing price of the 
Shares over the period of fi ve (5) Market Days in which transactions in the Shares on the SGX-ST were recorded immediately 
preceding the date of offer by the Company and deemed to be adjusted for any corporate actions occurring after the relevant 
5-day period;

 “Off-Market Purchases” means off-market acquisitions of Shares undertaken by the Company during the Relevant Period on an 
equal access scheme as defi ned in Section 76C of the Singapore Companies Act, and an “Off-Market Purchase” shall be construed 
accordingly; and

 “SGX-ST” means the Singapore Exchange Securities Trading Limited; and

(c) the Directors of the Company be and are hereby authorised to complete and to do all such acts and things (including executing such 
documents as may be required) as they may consider expedient or necessary to give effect to the transactions contemplated by this 
Resolution. 

By Order of the Board

Lynn Wan Tiew Leng
Company Secretary
6 April 2015

Notes:

1. A shareholder entitled to attend and vote at the SGM is entitled to appoint another person as his proxy to attend and vote on his 
behalf. A shareholder who is the holder of two (2) or more shares may appoint not more than two (2) proxies to attend on the same 
occasion. The Depository may appoint more than two (2) proxies or a corporate representative. A proxy need not be a shareholder of 
the Company.  

2. If a Shareholder wishes to appoint a proxy/proxies to attend and vote at the SGM in his stead, the Shareholder should complete and 
submit the form of proxy despatched to Shareholders (the “Shareholder Proxy Form”).

3. Pursuant to the bye-laws of the Company, in respect of the Shares held by the Depository, unless the Depository specifi es otherwise 
by written notice to the Company, the Depository shall be deemed to have appointed as the Depository’s proxies to vote on behalf of 
the Depository at the SGM of the Company each of the Depositors who are individuals and whose names are shown in the records 
of the Depository (as at a time not earlier than forty-eight (48) hours prior to the time of the SGM) supplied by the Depository to 
the Company and such appointment of proxy shall not require an instrument of proxy or the lodgement of any instrument of proxy.  
Accordingly, a Depositor who is an individual and who wishes to attend and vote in person at the SGM may do so without having to 
submit the form of proxy despatched to Depositors (the “Depositor Proxy Form”). A Depositor which is a corporation and wishes to 
attend the SGM must submit the Depositor Proxy Form for the nomination of person(s) to attend and vote at the SGM on behalf of The 
Central Depository (Pte) Limited (“CDP”).

4. If a Depositor wishes to nominate person(s) to attend and vote at the SGM in his stead on behalf of CDP, the Depositor should 
complete and submit the Depositor Proxy Form.

5. To be valid, the Shareholder Proxy Form must be signed and together with the power of attorney or other authority, if any, under which 
it is signed, or a notarially certifi ed copy of such power or authority, deposited at the offi ce of the Company’s Singapore Share Transfer 
Agent, Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01 Singapore Land Tower, Singapore 048623, 
not less than forty-eight (48) hours before the time appointed for holding the SGM or any adjournment thereof.

6. To be valid, the Depositor Proxy Form must be signed and together with the power of attorney or other authority, if any, under which it 
is signed, or a notarially certifi ed copy of such power or authority, deposited at the offi ce of the Company’s Singapore Share Transfer 
Agent, Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01 Singapore Land Tower, Singapore 048623, 
not less than forty-eight (48) hours before the time appointed for holding the SGM or any adjournment thereof.

7. Where a form of proxy (whether the Shareholder Proxy Form or Depositor Proxy Form or the form of proxy issued by CDP) appoints 
more than one proxy, please specify the proportion of the shareholdings concerned to be represented by each proxy in the form of 
proxy.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Special General Meeting (the 
“Meeting”) and/or any adjournment thereof, a Member of the Company or a Depositor, as the case may be (a) consents to the collection, 
use and disclosure of the Member or Depositor’s personal data by the Company (or its agents) for the purpose of the processing and 
administration by the Company (or its agents) of proxies and representatives appointed for the Meeting (including any adjournment 
thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the Meeting (including any 
adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or 
guidelines (collectively, the “Purposes”), (b) warrants that where the Member or a Depositor discloses the personal data of the Member or 
Depositor’s proxy(ies) and/or representative(s) to the Company (or its agents), the Member or Depositor has obtained the prior consent of 
such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such 
proxy(ies) and/or representative(s) for the Purposes, and (c) agrees that the Member or Depositor will indemnify the Company in respect of 
any penalties, liabilities, claims, demands, losses and damages as a result of the Member or Depositor’s breach of warranty.
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