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CE OF ANNUAL GENERAL MEETING

N

NOTICE 1S HEREBY GIVEN that the Fortieth Annual General Mesting of Hanwell Haldings Limited (the “Company") will be held at 348 Jalan Boon
Lay, Singapore 618529 on Friday, 26 April 2014 at 10.00 a.m. for tha followlng purposes:

AS ORDINARY BUSINESS

1.

2.

3
4.
6.

To recelve and adopt the Directors' Report and the Audited Accounts of the Company and the Group for the year ended 31 December 2013

together with the Auditors’ Report thereon. (Resolution 1)
To re-elect the following Directars of tha Company retiring pursuant to Article 87 of the Articles of Assaclatlon of the Company:

() DrAllan Yap (Resolution 2)
) MrTao Yeoh Chl (Resolution 3)
(i) Mr Chan Sek Nin Jackey (Resolution 4)

[See Explanatory Note ()]

. To approve the payrment of Directors' feas of §$438,000 for the financlal year ended 31 December 2013. (2012: §$441,167) (Resolution 5)

To re-appoint KPMG LLP as the Auditors of the Company and to authorise the Directars of the Carmpany to fix their remuneration.  (Resolution 6)

. Tolransact any other ordinary business which may properly be transacted at an Annual General Meeting.

AS SPECIAL BUSINESS
To consider and, If thought fit, to pass, with or without any modificalions, the folioving resolutlons as Orainary Resolulions:

6.

8

Authority to Issue new shares in the capital of the Company pursuant to Section 161 of the Companies Act. Chapter 50 and Rule 806

of Listing Manual of the Singapore Exchange Securities Trading Limited.

That pursuant to Sectlon 161 of the Companles Act, Chapter 50 (the "Companles Act’} and Rule 806 of the Listing Manual of the Singapore

Exchange Securitles Trading Limited (*SGX-ST"), authorily ba and Is hereby given to the Directors of the Company to:

(a) () Issue new shares In the capital of the Company (*shares®) whather by way of rights, bonus or otharwise; and/or
(i) make or grant offers, agreements or aptions (collectively, *Instruments”) that might or would require shares to be issued, Including but not

limited to the creallon and Issue of (as well as adjustments to) aptions, warranls, debentures ar othar Insiruments convertibla into shares,
at any lime and upon such terms and conditions and for such purposes and to such persons as the Directors of the Company may in thelr
absolute discrelion deam fit; and

t) (notwithstanding the authority conferred by this Resolution may have ceased to ba In force) issua shares In pursuance of any Instrument made
or granted by the Directors of the Campany while this Resclution was In force,

{the “Share Issue Mandate®)

provided that:

(1) the aggregale number of shares {including shares to be Issued in pursuance of the Instruments mada ar granied pursuant to this Resolution)
and Instruments to be Issuad pursuant to this Resolution shall not excesd 50% of the total nurmber of Issuad shares (excluding treasury shares)
in the capltal of lhe Company (as calculated in accordance with sub-paragraph (2) below), of which tha aggregate number of shares and
Instruments to be lssued cother than on a pro rata basls to existing shareholders of the Gompany shall not excead 20% of the total number of
Issued shares (excluding treasury shares) In the capftal of the Company {as calculated In accordance with sub-paragraph (2) below);

(2) (subject to such calculation as may be prescribed by the SGX-ST) for the purpose of delermining the aggregate number of shares and

Instruments that may be Issued under sub-paragraph (1) above, the percentage of Issued shares and Instruments shall be based on the total

number of Issued shares (excluding treasury shares) in the capital of the Company at the time of tha passing of thls Resolution, after adjusting for:

{a) new shares arising from lhe convarsion or exerclse of the Instruments or any convertible securitles;

{b) new shares arising from exerclsing share options or vesting of share awards outslanding and subsisting at the tima of the passing of this

Resolution; and

{c) any subsequent bonus issue, consolidation or subdivislon of shares.

in exerclsing the Shara Issue Mandate conferred by this Resolution, tha Company shall comply with the provislons of the Uisting Manual of tha

SG@X-ST for the time being In force {unless such compliance has been viaived by the SGX-ST) and tha Articles of Assoclation of the Cormpany; and

unless ravakad or varled by the Company In a general meeling, tha Share lssue Mandate shall continue In force () until the concluslon of the

next Annual General Mesling of the Company or lhe date by which the next Annual General Meeting of the Company is required by law to be
held; or (i) In the case of shares to be Issued In pursuance of the Instruments, mada or granted pursuant to this Resolution, until the Issuance
of such shares In accordance wiith the terms of the Instruments, whichever |s earller.

[See Explanatory Note ()] (Resolution 7)
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. Authority to Issue shares under the Hanwell Executives’ Share Option Scheme

That pursuant to Seclion 161 of the Companles Act, the Directors of the Company be authorised and empowered to allot and Issue from time to
time such number of shares In the capital of the Cormpany as may be requlred to be lssued pursuant to the exerclse of options granted by the
Company under Hanwell Executives’ Share Option Scheme (the "Scheme”), whether granted during the subsistencs of this authority or othentise,
provided always thal tha aggregate number of additional ordinary shares to be Issued pursuant to the Schems shall not exceed 15% of the total
number of issued shares (excluding treasury shares) In the capital of the Cormpany frorm tima to tima and that such authority shall, unless revoked or
varied by the Company In a general meeting, continue in force untll the cencluslon 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 earller.

[See Explanatory Note (it)] (Resolution 8)

Renewal of Share Buyback Mandate

That for tha purpases of Sections 76C and 76E of the Companles Act, the Directors of the Company be and are hereby authorised to make
purchases or otherwlse acquire Issued ardinary shares in tha capltal of the Company from time to time {whether by way of market purchases or
off-market purchasas on an equal access scherne) af up to 8% of tha total number of issued shares (excluding treasury shares) in the capftal of
the Company (as ascertained as at the dale of Annual General Meeling of the Company) at the price of Up to but not exceeding the Maximum Prica
as defined In the Gampany's Iatter to the shareholders dated 9 April 2014 {the "Letter?), in accordance with the terms of the Share Buyback Mandate
sat out In the Letter, and this mandale shall, uniess ravoked or varled by the Company In general mesting, continus In farce until } the concluslon of
the next Annual General Maating of the Company or the date by which tha next Annual General Mesting of the Company Is required by law to
be held; or {I) tha date on which the share purchases are carred out to the full extent mandated; or {iii) the time when the authority conferred by this
mandate s revoked or varled by Shareholders in general meeting, whichaver Is earlier.

[See Explanatory Note (iv)] (Resolutlon 8)

By Order of the Board
Chew Kok Llang
GCompany Secretary
Singapore

9 April 2014

Explanatory Notes:
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Dr Allan Yap will, upen te-slection as Director of the Cornpany, remaln as the Execuliva Chalrman of the Board and Executive Director.

Mr Tao Yech Chiwill, upon re-glection as Director of the Gompany, remaln as Chalrman of tha Remuneration Commities and a member of the Audit
Commilles and will ba consldered independent for tha purpese of Rule 704(8) of the Listing Manual of the SGX-ST.

Mr Chan Sek Nin Jackey wil, Upon re-esction as Director of tha Carrparty, rermaln as the Non-Execulive Director and wil be considered non-independent,
Resolution 7, If passed, will empower the Directors of the Campany from the date of this Annual General Mesting until the date of the next Annual
General Mesting of the Company, or the date by which the next Annual General Mesting of the Company s required by law to be held or such
authority Is varad or revoked by the Company In a genaral meating, whichever Is the earlier, to Issue shares, make ar grant Instruments convertible
Into shares and to Issue shares pursuant to such Instruments, up to a number not exceeding, in tolal, 50% of the total number of issued shares
{exciuding treasury shares) in ihe capital of the Company, of which up to 20% may be Issued other than on a pro rata basls to exisling shareholdars
of the Company.

For determining the aggregate number of shares that may be lssued, the percentage of issued shares In the capital of the Company will ba
calculated based on the total number of Issued shares (sxcluding treasury shares) In the capital of the Company at the tirna this Resolution Is
passed after adjusting for new shares arising from tha converslon or exercise of the Instruments or any convertible securitles, the exercisa of
shars aptlons ar the vesting of share awards oulstanding or subslsting at the time when this Resolutlon Is passed and any subsequent consolldation
or subdlvislon of shares.

Resolution 8, if passed, will empower the Directors of the Cormpany to lssus shares In the capital of the Company pursuant to the exercise of
optlans granted under the Scheme which was approved at the Extraordinary General Mesting of the Company held on 8 July 2003, Pursuant to the
Extraordinary General Meeting of the Company held on 28 September 2007, the maximum number of shares issued or to be Issued for options
under the Scheme had been changed to 16% of the total number of Issued shares (excluding treasury shares) in the capital of the Company.
Resolution 9, If passed, will empower the Directors of the Company from the date of thls Annual General Mesting until () the conclusion of the next
Annual General Meeling of the Company or the date by which tha next Annual General Maeting of the Company Is required by law to be held; or
(i) the date on which the share purchases are carried out to the full extent mandated; or (i) the time when the autherity conferred by this mandate Is
revokad or varied by Sharehalders In general meeting, whichever Is eariier, to repurchase ordinary shares of the Company by way of market
purchases or of-markel purchases of up to 8% of the total number of issued shares (excluding treasury shares) In the capital of the Company at the
Maximum Price as defined In the Lelter. The rationala fer, the autharity and limitation on, the sources of funds to ba used for the purchase or
acquisltion, including the amount of financing and financlal effects of the purchase or acquisition of ordinary shares by tha Company pursuant to
the Share Buyback Mandate on lhe audiled cansolldated financlal accounts of the Group for the financlal year ended 31 December 2013 ara sat
out In greater detall In the Letter to Shareholders altached fo this Annual Report.

Notes:

1.

2,

A Member entilled to attend and vote al the Annual General Meeting (the *Meeting”) Is entitled te appoint not more than two proxies to aitend and
vote In hissher stead. A proxy need not be a Member of the Company,

The Instrument appolniing a proxy must be deposited at the Reglstered Office of the Company at 348 Jalan Boon Lay, Singapore 618529 not less
than forty-elght (48) hours before the time appointed for holding the Mesting,
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