
Notice of Extraordinary General Meeting

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of Wee Hur Holdings Ltd. (the “Company”) will be held at Quality 
Hotel Marlow Singapore, Quality Ballroom, 201 Balestier Road, Singapore 329926 on 28 April 2017 at 12.00 noon (or as soon thereafter following 
the conclusion or adjournment of the Annual General Meeting of the Company scheduled to be held at 11.30 a.m. on the same day and at the 
same place) for the purpose of considering and, if thought fit, passing with or without modification, the following resolutions:	

Unless otherwise defined, all capitalised terms herein shall have the same meanings as defined in the circular to shareholders of the Company 
dated 6 April 2017 (the “Circular”).	

SPECIAL RESOLUTION

Proposed Adoption of the New Constitution of the Company

THAT:

(a) the regulations contained in the New Constitution of the Company as set out in Appendix I of the Circular be and are approved and adopted 
as the Constitution of the Company in substitution for, and to the exclusion of, the Existing Constitution of the Company; and

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

ORDINARY RESOLUTION 1

Proposed Change of Auditor of the Company

THAT:

(a) PricewaterhouseCoopers LLP be and is hereby appointed as auditor of the Company in place of RSM Chio Lim LLP and to hold office until 
the conclusion of the next annual general meeting of the Company and the Directors be authorised to fix the terms of their remuneration; and

(b) the Directors and/or any of them be and is hereby authorised to complete and do all such acts and things (including executing any and all 
such documents as may be required) as they and/or he may consider necessary or expedient or in the interests of the Company to give effect 
to the transactions contemplated and/or authorised by this Ordinary Resolution.

ORDINARY RESOLUTION 2

Proposed Disposal of the Property

THAT:

(a) approval be and is hereby given to Wee Hur (Ann Street) Pty Ltd (“WHAS”), a wholly owned subsidiary of the Company, for the disposal of 
the Property to Mirvac Projects Pty Ltd or its nominee (the “Buyer”) at the price of A$65.1 million plus Australian GST and on such terms and 
conditions of the Put and Call Option Agreement entered into between WHAS and the Buyer; and

(b) the Directors and/or any of them be and is hereby authorised to complete and do all such acts and things (including executing all such 
documents and ancillary agreements and to make all such amendments thereto as may be required in connection with the Proposed 
Disposal) as they and/or he may in his absolute discretion consider necessary, desirable or expedient in the interests of the Company to give 
effect to the Proposed Disposal and/or this Ordinary Resolution.

ORDINARY RESOLUTION 3

Proposed Renewal of the Share Purchase Mandate 

THAT:

(a) for the purposes of Sections 76C and 76E of the Companies Act, Chapter 50 of Singapore (the “Companies Act”), the exercise by the 
Directors of the Company of all the powers of the Company to purchase or otherwise acquire issued ordinary shares in the capital of the 
Company (the “Shares”), not exceeding in aggregate the Prescribed Limit (as hereinafter defined), at such price(s) as may be determined by 
the Directors of the Company from time to time up to the Maximum Price (as hereinafter defined), whether by way of: 

(i) market purchases (each a “Market Purchase”) on the Singapore Exchange Securities Trading Limited (the “SGX-ST”); and/or 

(iI) off-market purchases (each an “Off-Market Purchase”) effected otherwise than on the SGX-ST in accordance with any equal access 
scheme(s) as may be determined or formulated by the Directors of the Company as they consider fit, which scheme(s) shall satisfy all 
the conditions prescribed by the Companies Act, 

and otherwise in accordance with all other laws and regulations, and rules of the SGX-ST as may for the time being be applicable, be and is 
hereby authorised and approved generally and unconditionally (the “Share Purchase Mandate”);

(b) unless varied or revoked by the Company in general meeting, the authority conferred on the Directors of the Company pursuant to the Share 
Purchase Mandate may be exercised by the Directors at any time and from time to time during the period commencing from the passing of 
this Ordinary Resolution and expiring on the earlier of:

(i) the date on which the next annual general meeting of the Company is held or required by law to be held; or

(ii) the date on which the purchases or acquisitions of Shares by the Company pursuant to the Share Purchase Mandate are carried out 
to the full extent mandated; 

(c) in this Ordinary Resolution:

“Prescribed Limit” means that number of issued Shares representing ten per cent (10%) of the total number of issued Shares (excluding 
subsidiary holdings and any Shares which are held as treasury shares by the Company) as at the date of the passing of this Ordinary 
Resolution unless the Company has effected a reduction of the share capital of the Company in accordance with the applicable provisions of 
the Companies Act, at any time during the Relevant Period, in which event the number of issued Shares shall be taken to be the total number 
of issued Shares as altered (excluding subsidiary holdings and any Shares which are held as treasury shares as at that date); 

“Relevant Period” means the period commencing from the date of the Extraordinary General Meeting at which the renewal of the Share 
Purchase Mandate is approved and thereafter, expiring on the date on which the next annual general meeting is held or required by law to 
be held, whichever is the earlier, after the date of this Ordinary Resolution; and

“Maximum Price” in relation to a Share to be purchased or acquired, means the purchase price (excluding brokerage, commission, stamp 
duties, applicable goods and services tax, clearance fees and other related expenses) not exceeding:

(i) in the case of a Market Purchase, one hundred and five per cent (105%) of the Average Closing Price; and

(ii) in the case of an Off-Market Purchase pursuant to an equal access scheme, one hundred and ten per cent (110%) of the Average 
Closing Price, 

where:

“Average Closing Price” means the average of the closing market prices of a Share over the last five (5) Market Days on which transactions 
in the Shares were recorded on the SGX-ST immediately preceding the date of the Market Purchase by the Company or, as the case may 
be, the date of the making of the offer pursuant to the Off-Market Purchase, and deemed to be adjusted for any corporate action that occurs 
after the relevant five (5) day period; and

“date of the making of the offer” means the date on which the Company announces its intention to make an offer for the purchase or 
acquisition of Shares from holders of Shares, stating therein the purchase price (which shall not be more than the Maximum Price determined 
on the foregoing basis) for each Share and the relevant terms of the equal access scheme for effecting the Off-Market Purchase;

(d) the Directors and/or any of them be and is hereby authorised to deal with the Shares purchased or acquired by the Company, pursuant to 
the Share Purchase Mandate in any manner as they and/or he think fit, which is permissible under the Companies Act; and

(e) the Directors and/or any of them be and is hereby authorised to complete and do all such acts and things (including executing such 
documents as may be required) as they and/or he may consider expedient or necessary to give effect to the transactions contemplated and/
or authorised by this Ordinary Resolution.

By order of the Board of Directors
Tan Ching Chek and Teo Ah Hiong
Joint Company Secretaries
6 April 2017, Singapore

Notes:

(1) In respect of the Share Purchase Mandate, the Company may use internal sources of funds and/or external borrowings to finance the 
purchase or acquisition of its Shares. The amount of financing required for the Company to purchase or acquire its Shares, and the impact 
on the Company’s financial position, cannot be ascertained as at the date of this Notice as these will depend on the number of Shares 
purchased or acquired, whether the purchase or acquisition of Shares is made out of capital or profits, and the price at which such Shares 
were purchased or acquired and whether the Shares purchased or acquired are held as treasury shares or cancelled.

Purely for illustrative purposes only, the financial effects of the purchase or acquisition of Shares by the Company pursuant to the Share 
Purchase Mandate on the audited financial statements of the Company and the Group for the financial year ended 31 December 2016, 
based on certain assumptions, are set out in paragraph 5.7 of the Circular. Please refer to the Circular for more details.

(2) Except for a member who is a Relevant Intermediary as defined under Section 181(6) of the Companies Act, a member is entitled to appoint 
not more than two (2) proxies to attend, speak and vote at the EGM. Where a member appoints more than one (1) proxy, the proportion of his 
concerned shareholding to be represented by each proxy shall be specified in the proxy form. A proxy need not be a member of the Company.

(3) Pursuant to Section 181(1C) of the Companies Act, 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 appoints more than two (2) proxies, the number and class of shares in relation to which each proxy 
has been appointed shall be specified in the proxy form.

(4) The instrument appointing a proxy or proxies must be signed by the appointer or his attorney duly authorised in writing. If the appointer is a 
corporation, the instrument appointing a proxy or proxies must be executed under common seal or the hand of its duly authorised officer or attorney.

(5) The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 39 Kim Keat Road, Wee Hur 
Building, Singapore 328814 not less than forty-eight (48) hours before the time appointed for holding the EGM.

(6) A Depositor’s name must appear on the Depository Register maintained by The Central Depository (Pte) Limited not less than seventy-two (72) 
hours before the time appointed for holding the EGM in order for the Depositor to be entitled to attend, speak and vote at the EGM.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or any adjournment 
thereof, a member of the Company (i) consents to the collection, use and disclosure of the member’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 EGM 
(including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the 
EGM (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”); (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), the member 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 (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 member of the Company (such as his name, his presence at the EGM and any 
questions he may raise or motions he propose/second) may be recorded by the Company for such purpose.

In addition, the Company may upon the request of any shareholder, provide such shareholder with a copy of the minutes of the EGM which may 
contain a member’s personal data as explained above. By participating in the EGM, raising any questions and/or proposing/seconding any motion, a 
member will be deemed to have consented to have his personal data recorded and dealt with for the purposes and in the manner explained above.
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