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DEFINITIONS

For the purpose of this Circular, except where the context otherwise requires or is otherwise stated, the 
following defi nitions shall apply throughout:

“ACRA” : The Accounting and Corporate Regulatory Authority of Singapore

“Amendment Acts” : 2014 Amendment Act, 2017 Amendment Act and 2023 Amendment 
Act

“Board” : The board of Directors of the Company as at the Latest Practicable 
Date

“Catalist” : The Catalist board of the SGX-ST

“Catalist Rules” : The SGX-ST Listing Manual Section B: Rules of Catalist, as 
amended, modifi ed or supplemented from time to time

“CDP” : The Central Depository (Pte) Limited

“Circular” : This circular to Shareholders dated 7 October 2025

“Companies Act” : The Companies Act 1967 of Singapore, as amended or modifi ed or 
supplemented from time to time

“Company” : F J Benjamin Holdings Ltd

“Constitution” : The Constitution of the Company, as amended or modified or 
supplemented from time to time

“Director” : A director of the Company  as at the Latest Practicable Date

“EGM” : The extraordinary general meeting of the Company to be held on 
29 October 2025 at 11.30 a.m. (or as soon thereafter following 
the conclusion or adjournment of the annual general meeting of 
the Company to be held at the same location on the same day at 
10.30 a.m.) at Meeting Room 304, Level 3, Suntec Singapore 
Convention & Exhibition Centre, 1 Raffl es Boulevard, Suntec City, 
Singapore 039593 (and any adjournment thereof), the notice of 
which is set out in the Notice of EGM

“Existing Constitution” : The memorandum and articles of association of the Company 
(together with any and all amendments thereto) of the Company on 
the Latest Practicable Date

“Latest Practicable Date” : 29 September 2025, being the latest practicable date prior to the 
printing  of this Circular

“New Constitution” : The new constitution of the Company proposed to be adopted 
upon Shareholders’ approval at the EGM, in the form as set out in 
Appendix B to this Circular

“Notice of EGM” : The notice which is set out on pages N-1 to N-3 of this Circular

“Proposed Adoption of the 
New Constitution”

: The proposed adoption of the New Constitution by the Company to 
replace the Existing Constitution

“per cent” or “%” : Percentage or per centum
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“Proxy Form” : The proxy form accompanying the Notice of EGM which is set out 
on  pages P-1 to P- 2 of this Circular

“Regulation” : The regulations of the New Constitution and “Regulations” shall be 
construed accordingly

“Securities Accounts” : The securities accounts maintained by Depositors with CDP (but not 
including a securities sub-account)

“SFA” : The Securities and Futures Act 2001 of Singapore, as amended, 
modifi ed or supplemented from time to time

“SGXNet” : Singapore Exchange Network, a system network used by listed 
companies in sending information and announcements to the 
SGX-ST or any other system networks prescribed by the SGX-ST

“SGX-ST” or “Exchange” : Singapore Exchange Securities Trading Limited

“Shares” : Ordinary shares in the capital of the Company and “Share” shall be 
construed accordingly

“Shareholders” : Registered holder(s) of Shares in the register of members of the 
Company, except where the registered holder is CDP, in which case 
the term “Shareholders” shall, in relation to such shares, mean the 
Depositors who have Shares entered against their name in the 
Depository Register of CDP. Any reference to Shares held by or 
shareholdings of Shareholders shall include Shares standing to the 
credit of their respective Securities Accounts

“2014 Amendment Act” : The Companies (Amendment) Act 2014 of Singapore

“2017 Amendment Act” : The Companies (Amendment) Act 2017 of Singapore

“2023 Amendment Act” : The Companies, Business Trusts and Other Bodies (Miscellaneous 
Amendments) Act 2023 of Singapore

Unless the context otherwise requires:

(i) the terms “Depositor”, “Depository Agent” and “Depository Register” shall have the same 
meanings ascribed to them respectively in Section 81SF of the SFA;

(ii) the terms “subsidiary” and “related corporations” shall have the meanings ascribed to them 
respectively in Section 5 of the Companies Act;

(iii) words importing the singular shall, where applicable, include the plural and vice versa and 
words importing the masculine gender shall, where applicable, include the feminine and neuter 
genders and vice versa. Unless the context otherwise requires, any references to persons shall 
include individuals, corporate bodies (wherever incorporated), unincorporated associations and 
partnerships;

(iv) any reference in this Circular to any enactment is a reference to that enactment as for the time 
being amended or re-enacted. Any word defi ned under the Companies Act, the SFA, the Catalist 
Rules or any modifi cation thereof and not otherwise defi ned in this Circular shall, where applicable, 
have the same meaning ascribed to it under the Companies Act, the SFA, the Catalist Rules or 
such modifi cation thereof, as the case may be, unless the context otherwise requires;
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(v) any reference to a time of a day in this Circular shall be a reference to Singapore time unless 
otherwise stated;

(vi) any discrepancies between the figures listed and the totals thereof are due to rounding. 
Accordingly, fi gures shown as totals in this Circular may not be an arithmetic aggregation of the 
fi gures that precede them; and

(vii) the headings in this Circular are inserted for convenience only and shall be ignored in construing 
this Circular.

Cautionary Note on Forward Looking Statements

All statements other than statements of historical facts included in this Circular are or may be 
forward-looking statements. Forward-looking statements include, but are not limited to, those using words 
such as “expect”, “anticipate”, “believe”, “estimate”, “intend”, “project”, “plan”, “strategy”, “forecast” and 
similar expressions or future or conditional verbs such as “if”, “will”, “would”, “should”, “could”, “may” 
and “might”. These statements refl ect the Company’s current expectations, beliefs, hopes, intentions or 
strategies regarding the future and assumptions in light of currently available information.

Such forward-looking statements are not guarantees of future performance or events and involve 
known and unknown risks and uncertainties. Accordingly, actual results may differ materially from those 
described in such forward-looking statements.

Shareholders should not place undue reliance on such forward-looking statements. Further, the 
Company disclaims any responsibility to update or revise any forward-looking statements for any reason, 
even if new information becomes available or other events occur in the future, subject to compliance 
with all applicable laws and regulations and/or the rules of the SGX-ST and/or any other regulatory or 
supervisory body or agency.
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LETTER TO SHAREHOLDERS

F J BENJAMIN HOLDINGS LTD
(Incorporated in the Republic of Singapore)
(Company Registration No. 197301125N)

Board of Directors: Registered Offi ce:

Eli Manasseh (Nash) Benjamin (Executive Chairman) 1 Jalan Kilang Timor,
Douglas Jackie Benjamin (Executive Director and Group Chief Executive Offi cer) #07-01/02,
Liew Choon Wei (Lead Independent Director) Pacifi c Tech Centre,  
Yee Kee Shian, Leon  (Independent Director) Singapore 159303
Teoh Beng Khim (Independent Director) 

7 October 2025

To: The Shareholders of F J Benjamin Holdings Ltd (“Shareholders”)

Dear Sir/Madam,

THE PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY

1. INTRODUCTION

1.1. The Board refers to the Notice of EGM dated 7 October 2025 accompanying this Circular in 
relation to the extraordinary general meeting of F J Benjamin Holdings Ltd (“Company”) to be held 
on 29 October 2025 at 11.30 a.m. (or as soon thereafter following the conclusion or adjournment 
of the annual general meeting of the Company to be held at the same location on the same day 
at 10.30 a.m.) at Meeting Room 304, Level 3, Suntec Singapore Convention & Exhibition Centre, 
1 Raffl es Boulevard, Suntec City, Singapore 039593 (“EGM”), and, in particular, the special 
resolution relating to the proposed adoption of the New Constitution by the Company to replace the 
Existing Constitution (the “Proposed Adoption of the New Constitution”).

1.2 The purpose of this Circular is to provide Shareholders with information in relation to the Proposed 
Adoption of the New Constitution. The Notice of EGM is set out on pages N-1 to N-3 of this 
Circular.

1.3 Bayfront Law LLC has been appointed by the Company as the legal adviser to the Company as to 
Singapore law in relation to the Proposed Adoption of the New Constitution.

2. THE PROPOSED ADOPTION OF THE NEW CONSTITUTION

2.1 Background and Introduction

 The Companies (Amendment) Act 2014 (“2014 Amendment Act”) which was passed in the 
Parliament of Singapore (“Parliament”) on 8 October 2014, took effect in phases on 1 July 
2015 and 3 January 2016  and introduced wide-ranging changes to the Companies Act 1967 of 
Singapore (“Companies Act”). The changes of the Companies Act were aimed at reducing the 
regulatory burden on companies, providing greater business fl exibility and improving the corporate 
governance landscape in Singapore. The key changes included, inter alia, the introduction of a 
multiple-proxies regime to enfranchise indirect investors and Central Provident Fund (“CPF”) 
investors, the simplifi cation of the procedures for a company’s use of electronic transmission to 
serve notices and documents on members, and the merger of the Memorandum and Articles of 
Association of a company into a single constitutive document called the “constitution”.
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 The Companies (Amendment) Act 2017 (“2017 Amendment Act”), which was passed in 
Parliament on 10 March 2017, took effect in four (4) phases and introduced further changes to the 
Companies Act which aimed to ensure that Singapore’s corporate regulatory regime continues to 
stay robust. One of the key changes made in the fi rst phase, which commenced on 31 March 2017, 
is the removal of the requirement for a company to have a common seal. More recently, in the 
fi nal phase which took effect on 31 August 2018, one of the main changes is the alignment of the 
timeline for the holding of a company’s annual general meeting with its fi nancial year end.

 The Companies, Business Trusts and Other Bodies (Miscellaneous Amendments) Act 2023 (“2023 
Amendment Act”), which was passed in Parliament on 9 May 2023, and which took effect on 
1 July 2023, provided companies, inter alia, with the option to conduct fully virtual or hybrid 
meetings.

 Notwithstanding the 2023 Amendment Act, the Catalist Rules provide  that, unless prohibited by 
relevant laws and regulations in the jurisdiction of its incorporation, an issuer primarily-listed on 
the SGX-ST shall hold its general meeting at either ( i) a physical place in Singapore; or ( ii) at a 
physical place in Singapore and using technology that allows a person to participate in a meeting 
without being physically present at the place of meeting.

 The 2020 Revised Edition of Acts of Singapore took effect on 31 December 2021, pursuant to 
which changes have been made to the references to the Act titles, including those in relation to the 
Companies Act.

2.2 Rationale for the Proposed Adoption of the New Constitution

 The Company is proposing to adopt the New Constitution, which will consist of the existing 
constitution of the Company (“Existing Constitution”), and will incorporate amendments to take 
into account the changes to the Companies Act pursuant to the Amendment Acts.

 Simultaneously, the New Constitution also contains updated provisions which are consistent 
with the Catalist Rules prevailing as at the Latest Practicable Date, in compliance with Rule 730 
of the Catalist Rules, which provides that if an issuer amends its Articles of Association or other 
constituent documents, they must be made consistent with all the Catalist Rules prevailing at the 
time of amendment. Accordingly, the special resolution in the Notice of the EGM sets out the text 
of the resolution relating to the Proposed Adoption of the New Constitution and will be proposed 
as a special resolution for Shareholders’ approval at the EGM. If the special resolution relating to 
the Proposed Adoption of the New Constitution is approved by Shareholders at the EGM, the New 
Constitution shall take effect from the date of the EGM.

2.3 Summary of Principal Regulations in the New Constitution

 Please refer to Section 2.4 of this Circular below for a summary of the principal provisions of the 
proposed New Constitution which are signifi cantly different from the equivalent provisions in the 
Existing Constitution, or which have been included in the New Constitution as new provisions, 
and the principal provisions of the Existing Constitution which have been removed in the New 
Constitution. It should be read in conjunction with the New Constitution which is set out in its 
entirety in Appendix B to this Circular.

 Numbered Regulations referred to in the following summary pertain to relevant provisions of the 
proposed New Constitution, unless otherwise stated.

2.4 Changes due to amendments to the Companies Act

 The following Regulations are proposed to be revised or inserted as new provisions such that 
these provisions would be consistent with the Companies Act, as amended pursuant to the 
Amendment Acts.
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 In line with Section 35 of the Companies Act, all references to “Article” or “Articles” in the Existing 
Constitution have been amended to “Regulation” or “Regulations” in the New Constitution:

 (a) Regulation 1 (Article 1 of the Existing Constitution)

  The Fourth Schedule of the Companies Act containing Table A has been repealed by the 
Amendment Act 2014. Accordingly, Article 1 of the Existing Constitution, which makes 
reference to the Fourth Schedule of the Companies Act, has been amended to refer to 
the model constitution prescribed under Section 36 of the Companies Act, as refl ected in 
Regulation 1.

 (b) Regulation 2 (Article 2 of the Existing Constitution)

  Regulation 2, which is the interpretation section of the New Constitution includes, inter alia, 
the following new and/or updated provisions:

  (i) a new defi nition of “Constitution” to mean the Constitution of the Company as may 
be amended from time to time. This is in line with the abolition of the concept of the 
Memorandum and Articles of Association of a company in favour of a single document 
known as the constitution under the Companies Act, pursuant to the 2014 Amendment 
Act;

  (ii) a new defi nition of “Regulation” as a regulation of the New Constitution as altered 
or added from time to time. This effectively replaces the article in the Existing 
Constitution that defi nes “Articles” and ensures consistency with the new terminology 
used in the Companies Act, as amended by the 2014 Amendment Act;

  (iii) updated defi nitions of “Depositor”, “Depository”, “Depository Agent” and “Depository 
Register” to provide that these expressions, where used in the New Constitution shall 
have the meanings ascribed to them respectively in the SFA. This is in line with the 
fact that provisions in the Companies Act, which relate to the Central Depository 
System have migrated to the SFA pursuant to the 2014 Amendment Act; and

  (iv) a new provision stating that, inter alia, the expressions “current address”, “electronic 
communications” and “relevant intermediary” shall have the meanings ascribed 
to them respectively in the Companies Act. This follows the introduction of new 
provisions facilitating electronic communication and the multiple proxies regime 
pursuant to the 2014 Amendment Act.

  Consequential amendments have been made to the regulations in the New Constitution to 
ensure consistency with the terminology and updates in relation thereto.

 (c) New Regulation 4

  Regulation 4 is a new provision to the effect that, subject to the provisions of the Companies 
Act, the Catalist Rules, any other written law and the New Constitution, the Company has:

  (i) full capacity to carry on and undertake any business or activity, do any act or enter 
into any transaction; and

  (ii) for these purposes, full rights, powers and privileges.

  These amendments are in line with Section 23 of the Companies Act, which provides that 
a company has full capacity to carry on or undertake any business or activity, do any act or 
enter into any transaction, subject to the law and to the provisions of its constitution.

  Notwithstanding the insertion of this new Regulation 4, the Company will still be required to 
comply with the Companies Act, the Catalist Rules and all applicable laws in carrying on its 
business and undertaking business activities. For example, if required by Chapter 10 of the 
Catalist Rules, the Company will have to obtain Shareholders’ approval to enter into certain 
transactions for the acquisition or disposal of assets.
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 (d) New Regulation 7(3)

  Regulation 7(3) is a new provision which provides that new Shares may be issued for no 
consideration. This is in line with the new Section 68 of the Companies Act (as introduced by 
the 2014 Amendment Act), which clarifi es that a company having a share capital may issue 
shares for which no consideration is payable to the issuing company.

 (e) Regulation 11 (Article 11 of the Existing Constitution)

  Regulation 11 is amended to refl ect that any expenses (including brokerage or commission) 
incurred directly by the Company in the issue of new Shares may be paid out of its share 
capital and to clarify that such payment will not be taken as a reduction of the Company’s 
share capital. This is in line with Section 67 of the Companies Act, as amended pursuant to 
the 2014 Amendment Act.

 (f) Regulation 17(1) (Article 17 of the Existing Constitution)

  The requirement to disclose the amount paid on the shares in the share certifi cate relating to 
those shares has been removed from Regulation 17(1). Regulation 17(1) also provides that 
a share certifi cate need only state, inter alia, the number and class of the shares, whether 
the shares are fully or partly paid up, and the amount (if any) unpaid on the shares and 
any other information as the Companies Act may require. This follows the amendments to 
Section 123(2) of the Companies Act pursuant to the 2014 Amendment Act.

  Regulation 17(1) has also been revised to provide for an alternative means for executing 
share certifi cates. Although Section 123(2) of the Companies Act stipulates that a share 
certifi cate is to be issued under the common seal of the Company, under the new Sections 
41B and 41C of the Companies Act (as introduced by the 2017 Amendment Act), the 
affi xation of the common seal to a share certifi cate may be dispensed with provided, inter 
alia, that the share certifi cate is signed:

  (i) on behalf of the Company by a Director and a secretary of the Company;

  (ii) on behalf of the Company by at least two Directors; or

  (iii) on behalf of the Company by a Director in the presence of a witness who attests the 
signature.

 (g) Regulation 53 (Article 53 of the Existing Constitution)

  The new Regulation 53(iv) empowers the Company, by ordinary resolution, to convert 
its share capital or any class of shares from one currency to another currency. This is in 
line with the new Section 73 of the Companies Act, which sets out the procedure for such 
re-denominations.

  Regulation 53(v) has been amended in line with the new Section 74A of the Companies Act, 
which sets out the procedure that the Company may, by special resolution, convert one class 
of shares into any other class of shares.

 (h) New Regulation 54

  Regulation 54 is a new provision which allows the Company to authorise the Directors in 
general meeting to purchase or otherwise acquire any of its ordinary shares, stocks, 
preference shares, options, debentures, debenture stocks, bonds, obligations, securities, and 
all other equity, derivative, debt and fi nancial instruments issued by it on such terms as the 
Company may think fi t, subject to and in accordance with the provisions of the Companies 
Act and the Catalist Rules. This is in line with  Section 76B of the Companies Act, which 
provides that a company may acquire shares issued by it if it is expressly permitted to do so 
by its constitution.
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  The new Regulation 54 also provides that any shares purchased or otherwise acquired by 
the Company shall, unless held by the Company as treasury shares in accordance with 
the Companies Act, be deemed to be cancelled immediately on purchase or acquisition by 
the Company; and on cancellation of any share in accordance with the provisions of the 
Companies Act, the rights and privileges attached to that share shall expire. This is in line 
with  Sections 76B(5) and 76B(6) of the Companies Act, which provide  that ordinary shares 
that are purchased or acquired by a company pursuant to  Section 76C, 76D, 76DA or 76E 
of the Companies Act, are, unless held in treasury in accordance with  Section 76H of the 
Companies Act, deemed to be cancelled immediately on purchase or acquisition, and that 
on the cancellation of a share under  Section  76B(5) of the Companies Act, the rights and 
privileges attached to that share expire.

 (i) Regulation 60(1) (Article 59(1) of the Existing Constitution)

  Regulation 60(1) which relates to the time-frame for holding annual general meetings, 
removes the requirement to hold an annual general meeting within 15 months from the last 
preceding annual general meeting. The reference to the 15-month deadline to convene an 
annual general meeting was previously intended for alignment with the requirements of 
the Companies Act then, and this has now been superseded. The 15-month deadline has 
been removed pursuant to the 2017 Amendment Act, which took effect on 31 August 2018. 
Accordingly, Regulation 60(1) is proposed to be simplifi ed to state that an annual general 
meeting shall be held within four (4) months after the immediate preceding fi nancial year so 
long as the Company’s Shares are listed on the SGX-ST. The proposed amendments are 
in line with the requirements of Rule 707(1) or paragraph 10 of Appendix 4C of the Catalist 
Rules, which provide that the Company must hold its annual general meeting within four (4) 
months from the end of its fi nancial year. The proposed amendments are also in line with 
Section 175(1) of the Companies Act, which provides that an annual general meeting must 
be held within four (4) months after the end of each fi nancial year, in the case of a public 
company that is listed.

 (j) New Regulation 62

  Regulation 62 is a new provision which allows the Company to hold its annual general 
meetings and extraordinary general meetings either:

  (i) at a physical place in Singapore; or

  (ii) at a physical place in Singapore and using technology that allows a person to 
participate in a meeting without being physically present at the place of meeting.

  This is in line with Section 173J of the Companies Act as amended pursuant to the 
Companies, Business Trusts and Other Bodies (Miscellaneous Amendments) Act 2023, as 
well as Practice Note 7E of the Catalist Rules.

 (k) Regulation 65 (Article 63 of the Existing Constitution)

  Regulation 65, which relates to the routine business that is transacted at an annual general 
meeting, includes updates which substitute the reference to “accounts” with “fi nancial 
statements”, and the reference to “reports of the Directors and Auditors” with “Directors’ 
statement” and “Auditor’s report”, for consistency with the updated terminology in the 
Companies Act.

 (l) Regulations 71(iii) and (iv) (Article 69 of the Existing Constitution)

  Regulations 71(iii) and (iv), which relate to the method of voting at a general meeting where 
mandatory polling is not required, has been revised to reduce the threshold for the eligibility 
to demand a poll from 10.0% to 5.0% of the total voting rights of the members having the 
right to vote at the meeting, and 5.0% (previously 10.0%) of the total sum paid up on all 
the shares conferring that right. This is in line with Section 178 of the Companies Act, as 
amended pursuant to the 2014 Amendment Act.
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 (m) Regulations 79(2), 79(3), 85(3) and 88 (Articles 75 and 84 of the Existing Constitution)

  Regulations 79(2), 79(3), 85(3) and 88 which relate to the voting rights of Shareholders and 
the appointment and deposit of proxies, contain new provisions which cater to the multiple 
proxies regime introduced by the 2014 Amendment Act and consequential updates in 
relation thereto. The multiple proxies regime allows “relevant intermediaries”, such as banks, 
capital markets services licence holders which provide custodial services for securities and 
the Central Provident Fund Board, to appoint more than two (2) proxies to attend, speak and 
vote at general meetings. In particular:

  (i) Regulation 79(2) provides that in the case of a Shareholder who is a “relevant 
intermediary” and who is represented at a general meeting by two (2) or more proxies, 
each proxy shall be entitled to vote on a show of hands. This is in line with the new 
Section 181(1D) of the Companies Act. Notwithstanding the aforesaid, the Company 
will still be required to comply with the requirements of Rule 730A(2) of the Catalist 
Rules which states that all resolutions at general meetings shall be voted by poll.

  (ii) In connection with the above, the relevant time periods for the appointment of proxies 
before a general meeting have been amended as well. Regulation 79(3) provides that 
in the case where a Shareholder is a Depositor, the Company will be entitled and 
bound to reject an instrument of proxy lodged by a Depositor if he is not shown to 
have any shares entered against his name in the Depository Register as at 72 hours 
(previously 48 hours) before the time of the relevant general meeting. Consequential 
changes have also been made to provide that the number of votes which a Depositor 
or his proxy can cast on a poll is the number of shares entered against his name 
in the Depository Register as at 72 hours before the time of the relevant general 
meeting. This is in line with the new Section 81SJ(4) of the SFA .

  (iii) Regulation 88 has been amended to increase the cut-off time for the deposit of 
instruments appointing proxies from 48 to 72 hours before the time appointed for 
holding the general meeting. This is in line with Section 178(1)(c) of the Companies 
Act, as amended pursuant to the 2014 Amendment Act.

 (n) Regulation 95 (Article 89 of the Existing Constitution) 

  Regulation 95 has been amended to remove the applicable retiring age of a Director. This 
follows the repeal of Section 153 of the Companies Act, pursuant to the 2014 Amendment 
Act, thereby removing the 70-year age limit for directors of public companies and 
subsidiaries of public companies.

 (o) Regulation 110 (Article 104 of the Existing Constitution)

  Regulation 110, which relates to the fi lling of the offi ce vacated by a retiring Director in 
default circumstances except in certain cases, has been altered so as to additionally 
provide that the retiring Director is deemed to be re-elected except where the resolution is in 
contravention of Section 150 of the Companies Act.

  Regulation 110 also contains new provisions to make clear that the retirement shall not have 
effect until the conclusion of the meeting except where a resolution is passed to elect some 
other person in the place of the retiring Director or a resolution for his re-election is put to 
the meeting and lost and accordingly a retiring Director who is re-elected or deemed to have 
been re-elected will continue in offi ce without a break.
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 (p) Regulation 159 (Article 148 of the Existing Constitution)

  Regulation 159, which relates to the sending of the Company’s fi nancial statements and 
related documents to Shareholders, additionally provides that such documents may, subject 
to the Catalist Rules, be sent less than 14 days before the date of the general meeting with 
the agreement of all persons entitled to receive notices of general meetings. This is in line 
with the new Section 203(2) of the Companies Act, as amended pursuant to the Amendment 
Acts, which provides that the requisite fi nancial statements and other related documents may 
be sent less than 14 days before the date of the general meeting at which they are to be laid 
if all the persons entitled to receive notice of general meetings of the company so agree.

  Notwithstanding this proviso, the Company is currently required to comply with Rule 
707(2) of the Catalist Rules, which provides that an issuer must issue its annual report to 
shareholders and the SGX-ST at least 14 days before the date of its annual general meeting. 
Where applicable, the references to the Company’s “accounts”, “profi t and loss account(s)” 
and Directors’ “reports” have also been updated/substituted with references, or additional 
references, to “financial statements” and Directors’ “statements”, as appropriate, for 
consistency with the updated terminology in the Companies Act. This is in line with the new 
Section 201 of the Companies Act, as amended pursuant to the 2017 Amendment Act.

 (q) New Regulation 165

  Regulation 165, which relates to the service of notices and documents to Shareholders, is 
a new provision inserted to facilitate the electronic transmission of notices and documents 
following the introduction of simplifi ed procedures for the sending of notices and documents 
electronically pursuant to the Amendment Acts.

  Under the new Section 387C of the Companies Act, notices and documents may be given, 
sent or served using electronic communications with the express, implied or deemed 
consent of the member in accordance with the constitution of the company. This is also 
permitted under Rules 1205 to 1208 of the Catalist Rules.

  In this regard:

  (i) there is express consent if a shareholder expressly agrees with the company that 
notices and documents may be given, sent or served on him using electronic 
communications;

  (ii) there is deemed consent if the constitution:

   (A) provides for the use of electronic communications;

   (B) specifi es the manner in which electronic communications is to be used; and

   (C) specifi es that shareholders will be given an opportunity to elect, within a 
specifi ed period of time, whether to receive electronic or physical copies; and 

  (iii) there is implied consent if the constitution:

   (A) provides for the use of electronic communications;

   (B) specifi es the manner in which electronic communications is to be used; and

   (C) provides that shareholders shall agree to receive such notices or documents by 
way of electronic communications and shall not have a right to elect to receive 
physical copies of such notices and documents.
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  Certain safeguards for the use of the deemed consent and implied consent regimes are 
prescribed under regulation 89C of the Companies Regulations of Singapore (“Companies 
Regulations”) as well as Rule 1206(1)(b) of the Catalist Rules, which provides that before 
giving, sending or serving any notice or document by way of electronic communications to a 
shareholder who is deemed to have consented under Section 387C(3) of the Companies Act 
(the deemed consent regime as described above), the company must have given separate 
notice to the shareholder in writing on at least one occasion that:

  (i) the shareholder has a right to elect, within a time specifi ed in the notice, whether to 
receive notices and documents by way of electronic communications or as a physical 
copy;

  (ii) if the shareholder does not make an election, documents will be sent to the 
shareholder by way of electronic communications;

  (iii) the manner in which electronic communications will be used is the manner specifi ed in 
the constitution of the company;

  (iv) the election is a standing election, but the shareholder may make a fresh election at 
any time to receive notices  and documents by way of electronic communications or as 
a physical copy; and

  (v) until the shareholder makes a fresh election, the election that is conveyed to the 
company last in time prevails over all previous elections as the shareholder’s valid and 
subsisting election in relation to all documents to be sent.

  Regulation 165 was inserted with the objective of facilitating the electronic transmission of 
notices and documents following the introduction of simplifi ed procedures for the sending of 
notices and documents electronically pursuant to the new Section 387C of the Companies 
Act and Rules 1205 and 1206 of the Catalist Rules. Companies may, subject to certain 
statutory safeguards, make use of these simplifi ed procedures so long as the specifi ed 
modes of electronic transmission are set out in their constitutions.

  In particular:

  Regulation 165(1) provides that notices and documents may be sent to Shareholders using 
electronic communications either to the current address (which may be an email address) 
of that person or by making it available on a website. In this connection, Rule 1209 of the 
Catalist Rules provides that if an issuer uses website publication as the form of electronic 
communications, the issuer shall separately provide a physical notifi cation to shareholders 
notifying of the following:

  (i) the publication of the document on the website;

  (ii) if the document is not available on the website on the date of notifi cation, the date on 
which it will be available;

  (iii) the address of the website;

  (iv) the place on the website where the document may be accessed; and

  (v) how to access the document.

  Rule 1209 of the Catalist Rules will apply to the Company in the event that it serves notices 
and documents to Shareholders by making them available on a website.
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  Regulation 165(2) further provides that, subject to the Companies Act and any regulations 
made thereunder and the Catalist Rules relating to electronic communications, a 
Shareholder has given his implied consent, and shall agree to receive such notice or 
document by way of electronic communications and shall not have a right to elect to receive 
a physical copy of such notice or document.

  Regulation 165(3) further states that notwithstanding Regulation 165(2), subject to the 
Companies Act and any regulations made thereunder and the Catalist Rules relating 
to electronic communications, the Directors may, at their discretion, decide to give 
Shareholders an opportunity to elect to opt out of receiving such notice or document by way 
of electronic communications, and a Shareholder is deemed to have consented to receive 
such notice or document by way of electronic communications, if he was given such an 
opportunity but failed to make an election within the specifi ed time.

  Regulations 165(5) and (6) provide for when service is deemed to have been effected in 
the case of notices or documents sent by electronic communications. In particular, where a 
notice or document is made available on a website, it shall be treated as given or sent to, or 
served on, a person on the date on which the notice or document is fi rst made available on 
the website unless otherwise provided under the Companies Act and/or the Catalist Rules.

  It should be noted, however, that under the new regulation 89D of the Companies 
Regulations, notices or documents relating to take-over offers and rights issues cannot be 
transmitted by electronic means. Similarly, Rule 1207 of the Catalist Rules provides that 
an issuer shall send the following documents to its shareholders by way of physical copies: 
(i) forms or acceptance letters that shareholders may be required to physically complete; 
(ii) notices of meetings, excluding circulars or letters referred to in that notice; (iii) notices 
and documents relating to takeover offers and rights issues; and (iv) notices under Rules 
1208 and 1209 of the Catalist Rules. Notwithstanding that the Company is permitted by 
the Companies Act and the Catalist Rules to send notices and documents to Shareholders 
by electronic communications, Rule 1209 of the Catalist Rules provides that when an 
issuer uses electronic communications to send a document to a shareholder, the issuer 
shall provide physical notifi cation notifying the shareholders. Therefore, Regulation 165(4) 
has been inserted in the New Constitution to provide that the Company shall send to 
Shareholders physical copies of such notices or documents as may be specifi ed by law or 
the listing rules of the SGX-ST.

2.5 Changes to ensure consistency with the Catalist Rules

 Rule 730 of the Catalist Rules provides that if an issuer amends its articles or other constituent 
documents, they must be made consistent with all the Catalist Rules prevailing at the time of 
amendment.

 The following Regulations have been updated to ensure consistency with the Catalist Rules 
prevailing as at the Latest Practicable Date, in compliance with Rule 730 of the Catalist Rules:

 (a) New Regulation 7(2)

  Regulation 7(2) is a new provision which provides that the rights attaching to shares of a 
class other than ordinary shares must be expressed in the Constitution. This is in line with 
paragraph 1(b) of Appendix 4C of the Catalist Rules.

 (b) New Regulation 72

  Regulation 72, which relates to the method of voting at general meetings, has been inserted 
to make it clear that, if required by the Catalist Rules, all resolutions at general meetings 
shall be voted by poll (unless such requirement is waived by the SGX-ST). These changes 
are in line with Rule 730A(2) of the Catalist Rules which requires all resolutions at general 
meetings to be voted by poll.
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 (c) New Regulation 89

  Regulation 89, a new provision relating to proxies including rights relating to their 
appointment, has been inserted to provide that:

  (i) a Member who has deposited an instrument appointing a proxy/proxies to vote on his 
behalf at a general meeting shall not be precluded from attending and voting at that 
general meeting; and

  (ii) any such appointment of all the proxies concerned shall be deemed to be revoked 
upon attendance of the Member appointing the proxy/proxies at the relevant general 
meeting.

  These insertions are in line with paragraph 5.4 of Practice Note 7E of the Catalist Rules, 
which provides that if a shareholder submits a proxy form and subsequently attends the 
meeting in person and votes, the appointment of the proxy should be revoked.

 (d) New Regulation 106(1)(viii)

  Regulation 106(1), which relates to the vacation of offi ce of a Director in certain events, 
additionally provides that a Director shall cease to hold offi ce if he is disqualifi ed from acting 
as a director in any jurisdiction for reasons other than on technical grounds. This change is 
in line with Rule 720( 1) and paragraph (9)(m) of Appendix 4C of the Catalist Rules, which 
provides that where a director is disqualifi ed from acting as a director in any jurisdiction for 
reasons other than on technical grounds, he must immediately resign from the board.

2.6 Personal Data Protection Act 2012

 New Regulations 177 and 178

 In general, under the Personal Data Protection Act 2012 of Singapore (“PDPA”), an organisation 
can only collect, use or disclose personal data of an individual with the individual’s consent, and 
for a reasonable purpose, which the organisation has made known to the individual. The new 
Regulations 177 and 178 specify, inter alia, the purposes for which the Company and/or its agents 
and service providers would collect, use and disclose personal data of Shareholders and their 
appointed proxies or representatives. The new Regulations 177 and 178 have been inserted to 
allow the Company to satisfy the requirements of the PDPA  and allow it to use the personal data 
of Shareholders for the purposes stated in the New Constitution as required in the Company’s 
operations.

2.7 General Changes

 (a) Regulation 10 (Article 10 of the Existing Constitution)

  Regulation 10, which relates to the issue of further shares affecting special rights, has been 
amended to clarify that the rights conferred upon the holders of shares of any class issued 
with preferred rights shall, unless otherwise expressly provided by the terms of issue of the 
shares of that class or by the New Constitution, be deemed to be varied by the creation 
or issue of further shares ranking as regards participation in the profi ts or assets of the 
Company pari passu in some or all respects, but in no respect in priority thereto.

 (b) Regulations 22, 28(1), 81 and 106(1) (Articles 22, 28(1), 77 and 100(1) of the Existing 
Constitution)

  These regulations have been updated to substitute references to lunacy and a person of 
unsound mind with references to mental disorder and a person who is mentally disordered 
and incapable of managing himself or his affairs, pursuant to  the enactment of the Mental 
Health (Care and Treatment) Act 2008 of Singapore, which repealed and replaced the 
Mental Disorders and Treatment Act.
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3. DIRECTORS’ RECOMMENDATION

 The Directors, having considered, inter alia, the rationale for the Proposed Adoption of the New 
Constitution, are of the opinion that the Proposed Adoption of the New Constitution is in the 
interests of the Company and its minority  Shareholders. Accordingly, the Directors recommend that 
Shareholders vote in favour of the Proposed Adoption of the New Constitution.

4. EXTRAORDINARY GENERAL MEETING

 The EGM, notice of which is set out on pages N-1 to N-3 of this Circular, will be held on 29 
October 2025 at 11.30 a.m. (or as soon thereafter following the conclusion or adjournment of 
the annual general meeting of the Company to be held at the same location on the same day at 
10.30 a.m.) at Meeting Room 304, Level 3, Suntec Singapore Convention & Exhibition Centre, 1 
Raffl es Boulevard, Suntec City, Singapore 039593 for the purpose of considering and, if thought fi t, 
passing, with or without any modifi cation, the matter  stated in this Circular set out in the Notice of 
EGM.

5. ACTION TO BE TAKEN BY SHAREHOLDERS

 Shareholders who are unable to attend the EGM and who wish to appoint a proxy or proxies to 
attend and vote at the EGM on their behalf shall complete and sign the attached Proxy Form in 
accordance with the instructions printed thereon and return it in the following manner:

 (a) by post to B.A.C.S. Private Limited, 77 Robinson Road, #06-03 Robinson 77, Singapore 
068896; or

 (b) if submitted electronically, by scanning and sending it via email to main@zicoholdings.com,

 not less than 48 hours before the time fi xed for the holding of the EGM. The completion and return 
of the Proxy Form by a Shareholder will not preclude him from attending the EGM and voting in 
person in place of his proxy or proxies should he subsequently wish  to do so. A Depositor shall 
not be regarded as a member of the Company entitled to attend the EGM and to speak and vote 
thereat unless his name appears on the Depository Register maintained by CDP at least 72 hours 
before the time appointed for holding the EGM.

 Shareholders may raise questions at the EGM or submit questions relating to the resolution  tabled 
for approval at the EGM in advance: (a) by email to main@zicoholdings.com; or (b) in hard copy 
by post to B.A.C.S. Private Limited, 77 Robinson Road, #06-03 Robinson 77, Singapore 068896, 
in any case, by 5.00 p.m. on 23 October 2025. The Company will endeavour to address all 
substantial and relevant questions (determined by the Company in its sole discretion) no later than 
48 hours prior to the closing date and time for the lodgement of the Proxy Forms. Any subsequent 
clarifi cations sought by the Shareholders after the aforementioned cut-off time for the submission 
of questions will be addressed at the EGM. The minutes of the EGM will be published on SGXNet 
within one (1) month after the date of the EGM.

 If a Shareholder is required to abstain from voting on a proposal at a general meeting by a listing 
rule or pursuant to any court order, any votes cast by the Shareholder on that resolution will be 
disregarded by the Company.

6. DIRECTORS’ RESPONSIBILITY STATEMENT

 The Directors collectively and individually accept full responsibility for the accuracy of the 
information given in this Circular and confi rm after making all reasonable enquiries that, to the best 
of their knowledge and belief, this Circular constitutes full and true disclosure of all material facts 
about the Proposed Adoption of the New Constitution, and the Directors are not aware of any facts, 
the omission of which, would make any statement in this Circular misleading.
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 Where information in this Circular has been extracted from published or otherwise publicly available 
sources or obtained from a named source, the sole responsibility of the Directors has been to 
ensure that such information has been accurately and correctly extracted from those sources and/ 
or reproduced in this Circular in its proper form and context.

7. DISCLAIMER

 The Singapore Exchange Securities Trading Limited (the “SGX-ST”) assumes no responsibility for 
the correctness of any of the statements made or opinions expressed in this Circular and takes 
no responsibility for the accuracy of any statements made or reports contained in this Circular. 
Shareholders who are in any doubt as to the action they should take should consult their 
stockbrokers or other professional advisers immediately.

8. DOCUMENTS AVAILABLE FOR INSPECTION

 The following documents are available for inspection at the registered offi ce of the Company at 
1 Jalan Kilang Timor, #07-01/02, Pacifi c Tech Centre, Singapore 159303 during normal business 
hours from the date of this Circular up to the date of the EGM:

 (a) the Existing Constitution; and

 (b) the New Constitution.

 Shareholders who wish to inspect these documents are required to send an email request to 
main@zicoholdings.com to make an appointment in advance. The Company will arrange a date 
when each Shareholder can come to the offi ce to inspect accordingly.

Yours faithfully
for and on behalf of the Board of Directors of
F J BENJAMIN HOLDINGS LTD

Eli Manasseh (Nash) Benjamin
Executive Chairman

7 October 2025
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NOTICE OF EGM

 F J BENJAMIN HOLDINGS LTD
(Incorporated in the Republic of Singapore)
(Company Registration No.: 197301125N)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (“EGM” or the “Meeting”) of 
F J Benjamin Holdings Ltd (“Company”) will be held at Meeting Room 304, Level 3, Suntec Singapore 
Convention & Exhibition Centre, 1 Raffl es Boulevard, Suntec City, Singapore 039593 on Wednesday, 29 
October 2025 at 11.30 a.m. (or as soon thereafter following the conclusion or adjournment of the annual 
general meeting of the Company to be held at the same location on the same day at 10.30 a.m.), for the 
purpose of considering and, if thought fi t, passing, with or without any amendments, the resolution below:

Unless otherwise defi ned, all capitalised terms used in this Notice of EGM which are not defi ned herein 
shall have the same meanings ascribed to them in the circular to shareholders of the Company dated 7 
October 2025 (the “Circular”).

SPECIAL RESOLUTION: PROPOSED ADOPTION OF THE NEW CONSTITUTION OF THE COMPANY

Resolved that:

(a) the New Constitution submitted to this Meeting, as set out in Appendix B of the Circular, be 
approved and adopted as the Constitution of the Company in substitution for, and to the exclusion 
of, the Existing Constitution; and

(b) the Directors and each of them be and are hereby authorised to complete and do all such acts 
and things (including executing all such documents as may be required) as they and/or he may 
consider desirable, necessary or expedient in the interests of the Company to give full effect to this 
Special Resolution.

By Order of the Board

Eli Manasseh (Nash) Benjamin
Executive Chairman

7 October 2025

Notes:

Access to Documents

1. The EGM will be held, in wholly physical format, on Wednesday, 29 October 2025 at 11.30 a.m. (or as soon thereafter 
following the conclusion or adjournment of the annual general meeting of the Company to be held at the same location 
on the same day at 10.30 a.m.) at Meeting Room 304, Level 3, Suntec Singapore Convention & Exhibition Centre, 
1 Raffl es Boulevard, Suntec City, Singapore 039593. Shareholders of the Company (not being a Relevant Intermediary*) 
(“Shareholders”) are invited to attend physically, speak and vote at the EGM. There will be no option for Shareholders to 
participate virtually.

2. Printed copies of the Circular, this Notice of EGM and the accompanying proxy form will be sent by 
post to members. These documents will be made available on the Company’s website at the URL 
https://fjbenjamin.com/pages/corporate-announcements and may also access  from the SGXNet at the URL 
https://www.sgx.com/securities/company-announcements.
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Submission of Questions in Advance

3. All Shareholders, including SRS investors, may submit questions related to the business of the EGM in advance of the EGM 
but no later than 5.00 p.m. on 23 October 2025 through one of the following means:

 (a) via email to main@zicoholdings.com; or

 (b) by post to B.A.C.S. Private Limited, 77 Robinson Road, #06-03 Robinson 77, Singapore 068896.

 When submitting questions via email or by post, Shareholders are required to provide the following details: (i) the 
Shareholder’s full name (for individuals)/company name (for corporates) as it appears on his/her/its CDP/SRS share records; 
(ii) the Shareholder’s NRIC/passport number/company registration number, contact number, address and email address; and 
(iii) shareholding type (e.g. via CDP or SRS) and number of shares held.

 The Company will endeavour to address the substantial and relevant questions prior to and/or at the EGM. The responses to 
questions from members will be posted on SGXNet at the URL https://www.sgx.com/securities/company-announcements  and 
the Company’s website at the URL https://fjbenjamin.com/pages/corporate-announcements soonest possible before the EGM, 
or if answered during the EGM, to be included in the minutes of the EGM which will be published on the SGXNet and the 
Company’s website within one (1) month after the date of the EGM.

 Where substantially similar questions are received, the Company will consolidate such questions and consequently, not all 
questions may be individually addressed.

Submission of Proxy Form to Vote

4. A member who is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend, speak and vote at 
the EGM. Where such member’s instrument appointing a proxy(ies) appoints more than one (1) proxy, the proportion of the 
shareholding concerned to be represented by each proxy shall be specifi ed in the instrument.

5. A member who is a relevant intermediary is entitled to appoint more than two (2) proxies to attend, speak and vote at the 
EGM, but each proxy must be appointed to exercise the rights attached to a different share or shares held by such member. 
Where such member’s instrument appointing a proxy(ies) appoints more than two (2) proxies, the number and class of shares 
in relation to which each proxy has been appointed shall be specifi ed in the instrument.

6. “Relevant intermediary” has the meaning ascribed to it in Section 181(6) of the Companies Act 1967 of Singapore. A 
member who wishes to appoint a proxy(ies) must complete the instrument appointing a proxy(ies), before submitting it in the 
manner set out below.

7. A proxy need not be a member of the Company.

8. The instrument appointing a proxy(ies) must be signed by the appointor or his attorney duly authorised in writing. Where the 
instrument appointing a proxy(ies) is executed by a company, it must be either under its common seal or signed on its behalf 
by a duly authorised offi cer or attorney.

9. In the case of a Shareholder whose shares are entered against his/her name in the Depository Register, the Company may 
reject any instrument appointing the Chairman of the EGM as proxy lodged if such Shareholder, being the appointor, is not 
shown to have shares entered against his/her name in the Depository Register as at 72 hours before the time appointed for 
holding the EGM, as certifi ed by The Central Depository (Pte) Limited to the Company.

10. The instrument appointing a proxy(ies), together with the power of attorney or other authority under which it is signed (if 
applicable) or a notarially certifi ed copy thereof, must be submitted to the Company in one (1) of the following means:

 (a) via email to main@zicoholdings.com; or

 (b) by post to B.A.C.S. Private Limited, 77 Robinson Road, #06-03 Robinson 77, Singapore 068896,

 in either case, not less than 48 hours before the time appointed for holding the EGM, i.e. no later than 11.30 a.m. on 
27 October 2025.

 A Shareholder who wishes to submit an instrument of proxy must fi rst download, complete and sign the proxy form, before 
submitting it by post to the address provided above, or before scanning and sending it by email to the email address provided 
above.

 Shareholders are strongly encouraged to submit completed proxy forms electronically via email.
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Personal Data Privacy

11. By submitting (a) the proxy form appointing a proxy(ies) to attend, speak and vote at the EGM and/or any adjournment 
thereof; or (b) any questions in advance in relation to any resolution set out in the Notice of EGM, a Shareholder:

 (i) consents to the collection, use and disclosure of the member’s personal data by the Company (or its agents or 
service providers) for the purpose of the processing and administration and analysis by the Company (or its agents 
or service providers) of proxies and representatives appointed for the Meeting (including any adjournment thereof) 
and the preparation and compilation of the attendance lists, proxy lists, minutes and other documents relating to the 
Meeting (including any adjournment thereof), and in order for the Company (or its agents or service providers) to 
comply with any applicable legislation, the Listing Manual of SGX-ST and/or regulations and/or guidelines (collectively, 
the “Purposes”);

 (ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the 
Company (or its agents or service providers), the member has obtained the prior consent and agrees to provide the 
Company such prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the 
Company (or its agents or service providers) of the personal data of such proxy(ies) and/or representative(s) for the 
Purposes; and

 (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and 
damages as a result of the member’s breach of warranty.

 Photographic, sound and/or video recordings of the EGM may be made by the Company for record keeping and to ensure 
the accuracy of the minutes prepared of the EGM. Accordingly, the personal data of a Shareholder may be recorded by the 
Company (or its agents or service providers) for such purposes.

This notice  has been reviewed by the Company’s sponsor, ZICO Capital Pte. Ltd. (the “Sponsor”).

This notice  has not been examined or approved by the Singapore Exchange Securities Trading Limited (the “SGX-ST”) and the 
SGX-ST assumes no responsibility for the contents of this notice , including the correctness of any of the statements or opinions 
made or reports contained in this notice .

The contact person for the Sponsor is Ms Goh Mei Xian, ZICO Capital Pte. Ltd. at 77 Robinson Road, #06-03 Robinson 77, 
Singapore 068896, telephone: (65) 6636 4201.
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PROXY FORM

F J BENJAMIN HOLDINGS LTD
(Incorporated in the Republic of Singapore)
(Company Registration No.: 197301125N)

PROXY FORM
EXTRAORDINARY GENERAL MEETING

IMPORTANT:
1. The extraordinary general meeting (“EGM” or “Meeting”) will be held, in a wholly physical format, at Meeting Room 304, Level 3, Suntec Singapore Convention & 

Exhibition Centre, 1 Raffl es Boulevard, Suntec City, Singapore 039593 on Wednesday, 29 October 2025 at 11.30 a.m. (or as soon thereafter following the conclusion or 
adjournment of the annual general meeting of the Company to be held at the same location on the same day at 10.30 a.m.). There will be no option for shareholders of the 
Company (“Shareholders”) to participate virtually.

2. A printed copy of the circular to Shareholders dated 7 October 2025 (“Circular”), the notice of EGM dated 7 October 2025 (“Notice of EGM”) and this 
proxy form, has been sent by post to members of the Company. These documents have also been made available on the Company’s website at the URL 
https://fjbenjamin.com/pages/corporate-announcements and SGXNet at the URL https://www.sgx.com/securities/company-announcements. 

3. A relevant intermediary may appoint more than two (2) proxies to attend, speak and vote at the EGM (please see note 4 for the defi nition of “relevant intermediary”).
4. The Chairman and proxy need not be a member of the Company.
5. By submitting this proxy form, the member accepts and agrees to the personal data privacy terms set out in the Notice of EGM dated 7 October 2025.
6. Please read the notes overleaf which contain instructions on, inter alia, the appointment of proxy or the Chairman of the Meeting as his/her/its proxy to attend, speak and 

vote on his/her/its behalf at the Meeting.
7. This proxy form is not valid for use and shall be ineffective for all intents and purposes if used or purported to be used by CPF members and/or SRS investors who hold 

shares through CPF agent banks and/or SRS operators.

*I/We,  (Name),  (NRIC/Passport/Company Registration No.)

of  (Address)
being a *member/members of F J Benjamin Holdings Ltd (the “Company”), hereby appoint:

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

*and/or (delete as appropriate)

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

or failing the person, or either or both persons referred to above, the Chairman of the Meeting as *my/our 
*proxy/proxies to attend, speak and vote for *me/us on *my/our behalf at Meeting of the Company to be held at 
Meeting Room 304, Level 3, Suntec Singapore Convention & Exhibition Centre, 1 Raffl es Boulevard, Suntec City, 
Singapore 039593 on Wednesday, 29 October 2025 at 11.30 a.m. (or as soon thereafter following the conclusion 
or adjournment of the annual general meeting of the Company to be held at the same location on the same day 
at 10.30 a.m.) and at any adjournment thereof. *I/We direct *my/our *proxy/proxies to vote for or against or abstain 
the Resolution  proposed at the Meeting as indicated hereunder. If no specifi c direction as to voting is given or in 
the event of any other matter arising at the Meeting and at any adjournment thereof, the *proxy/proxies will vote or 
abstain from voting at *his/her/their discretion.

The Resolution  put to the vote at the Meeting shall be conducted by poll.

No. Resolution  Relating to:

Number 
of Votes 

For(1)

Number 
of Votes 

Against(1)

Number 
of Votes 

Abstain(1)

1 Special Resolution
To approve the Proposed Adoption of the New Constitution

(1) If you wish to exercise all your votes For or Against or Abstain the relevant resolution, please tick () within the box provided. 
Alternatively, please indicate the number of votes as appropriate. If you mark “Abstain”, you are directing your proxy not to vote.

Dated this  day of  2025

Total number of shares in: No. of shares

(a) CDP Register

(b) Register of Members

Signature of Shareholder(s)
or, Common Seal of Corporate Shareholder
IMPORTANT: PLEASE READ NOTES OVERLEAF
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PROXY FORM

Notes:

1. Please insert the total number of shares held by you. If you have shares entered against your name in the Depository Register (as 
defi ned in Section 81SF of the Securities and Futures Act 2001 of Singapore), you should insert that number of shares. If you have 
shares registered in your name in the Register of Members, you should insert that number of shares. If you have shares entered 
against your name in the Depository Register and shares registered in your name in the Register of Members, you should insert the 
aggregate number of shares entered against your name in the Depository Register and registered in your name in the Register of 
Members. If no number is inserted, this instrument appointing a proxy or proxies (“Proxy Form”) shall be deemed to relate to all the 
shares held by you.

2. A member of the Company entitled to attend, speak and vote at the Meeting of the Company is entitled to appoint one (1) or two (2) 
proxies to attend, speak and vote in his/her stead. A proxy need not be a member of the Company.

3. Where a member appoints two (2) proxies, the appointments shall be invalid unless he/she specifi es the proportion of his/her 
shareholding (expressed as a percentage of the whole) to be represented by each proxy.

4. A member who is a relevant intermediary entitled to attend, speak and vote at the Meeting is entitled to appoint more than two (2) 
proxies to attend, speak and vote instead of the member, but each proxy must be appointed to exercise the rights attached to a 
different share or shares held by such member. Where such member appoints more than two (2) proxies, the appointments shall be 
invalid unless the member specifi es the number of shares in relation to which each proxy has been appointed.

 “Relevant intermediary” means:

 (a) a banking corporation licensed under the Banking Act 1970 of Singapore or a wholly-owned subsidiary of such a banking 
corporation, whose business includes the provision of nominee services and who holds shares in that capacity; or

 (b) a person holding a capital markets services licence to provide custodial services for securities under the Securities and 
Futures Act 2001 of Singapore and who holds shares in that capacity; or

 (c) the Central Provident Fund Board established by the Central Provident Fund Act 1953 of Singapore, in respect of shares 
purchased under the subsidiary legislation made under that Act providing for the making of investments from the contributions 
and interest standing to the credit of members of the Central Provident Fund, if the Board holds those shares in the capacity 
of an intermediary pursuant to or in accordance with that subsidiary legislation.

5. Investors who hold their shares through relevant intermediaries as defi ned in Section 181(6) of the Companies Act 1967 of 
Singapore (including Central Provident Fund (“CPF”) members and/or Supplementary Retirement Scheme (“SRS”) investors and 
holders under depository agents) and who wish to exercise their votes by appointing the Chairman of the Meeting as proxy should 
approach their respective relevant intermediaries (including their respective CPF Agent Banks, SRS Operators or depository 
agents) to submit their voting instructions in the Proxy Forms by 11.30 a.m. on 17 October 2025.

6. Completion and return of this Proxy Form shall not preclude a member from attending, speaking and voting at the Meeting if he/she 
so wishes. Any appointment of a proxy or proxies for the Meeting shall be deemed to be revoked if a member attends the Meeting 
in person, and in such event, the Company reserves the right to refuse to admit any person or persons appointed under the Proxy 
Form to the Meeting.

7. A member who wishes to submit a Proxy Form must complete and sign the Proxy Form, before submitting it in the following 
manner:

 (a) by post to the B.A.C.S. Private Limited, 77 Robinson Road, #06-03 Robinson 77, Singapore 068896; or

 (b) if submitted electronically, by scanning and sending it via email to main@zicoholdings.com,

 as soon as possible, in either case, at least 48 hours before the time and date fi xed for the EGM, i.e. no later than 11.30 a.m. on 
27 October 2025.

 The Circular, Notice of EGM and Proxy Form are also available for download from the Company’s corporate 
website at the URL https://fjbenjamin.com/pages/corporate-announcements and SGX-ST’s website at the URL 
https://www.sgx.com/securities/company-announcements.

 Members are strongly encouraged to submit completed Proxy Forms electronically via email.

8. This Proxy Form must be under the hand of the appointor or of his attorney duly authorised in writing. Where this Proxy Form 
is executed by a corporation, it must be executed either under its common seal or under the hand of an offi cer or attorney duly 
authorised.

9. Where this Proxy Form is signed on behalf of the appointor by an attorney, the letter or power of attorney or a duly certifi ed copy 
thereof must (failing previous registration with the Company) be lodged with this Proxy Form, failing which this Proxy Form shall be 
treated as invalid.

10. The Company shall be entitled to reject the instrument appointing a proxy(ies) if it is incomplete, improperly completed or illegible, 
or where the true intentions of the appointor are not ascertainable from the instructions of the appointor specifi ed in the instrument 
appointing a proxy(ies). In addition, in the case of shares entered in the Depository Register, the Company may reject any 
instrument appointing a proxy(ies) lodged if the member, being the appointor, is not shown to have shares entered against his/
her name in the Depository Register as at 72 hours before the time appointed for holding the Meeting, as certifi ed by The Central 
Depository (Pte) Limited to the Company.

PERSONAL DATA PRIVACY:

By submitting an instrument appointing a proxy(ies), the member accepts and agrees to the personal data privacy terms set out in the 
Notice of EGM dated 7 October 2025.


