
ZIWO HOLDINGS LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number: 200800853Z)

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of Ziwo Holdings Ltd. (the “Company”) will be held at 10 Anson 
Road #36-05A International Plaza, Singapore 079903 on 2 January 2018 at 3.00 p.m. for the purpose of considering and, if thought fi t, 
passing with or without modifi cations the following resolutions:

Unless otherwise defi ned, all capitalised terms used herein shall bear the same meaning ascribed thereto in the circular dated 11 December 
2017 to the Shareholders of this Company.

ORDINARY RESOLUTION 1: THE PROPOSED RATIFICATION OF ESTAR ACQUISITION 

THAT: 

(1) the acquisition by the Company of: 

 (a) 315,000 ordinary shares (“Target Shares”) representing 45% of the entire issued and paid-up share capital of Estar Investments 
Pte. Ltd. (the “Target”) from Mr. Koo Ah Seang (“Mr. Koo”) at a total consideration of S$1,200,000, satisfi ed by way of the 
allotment and issue by the Company to Mr. Koo, Mr. Tay Wee Kwang (“Mr. Tay”) and Eesti Global Pte. Ltd. (“Eesti”) an aggregate 
of 63,800,000 ordinary shares in the share capital of the Company (“Consideration Shares”) in accordance with the terms and 
conditions of the sale and purchase agreement (“First Agreement”) dated 8 December 2016 (“First Acquisition”); and

 (b) 140,000 Target Shares representing 20% of the entire issued and paid up share capital of the Target from Mr. Koo, Mr. Tay and 
Eesti (collectively, the “Vendors”) at a total consideration of S$570,000, satisfi ed by way of cash, in accordance with the terms and 
conditions of the sale and purchase agreement (“Second Agreement”) dated 3 July 2017 (“Second Acquisition”); 

 collectively as a major transaction pursuant to Chapter 10 of the Listing Manual, be hereby approved, confi rmed and ratifi ed; 

(2) the execution by the Company of the First Agreement and the Second Agreement be hereby approved, confi rmed and ratifi ed; 

(3) the allotment and issue of 63,800,000 Consideration Shares and the payment of S$570,000 to the Vendors pursuant to the First 
Acquisition and Second Acquisition respectively be hereby approved, confi rmed and ratifi ed; and 

(4) the directors of the Company (“Directors”) and each of them be and hereby severally authorised to do all acts and things (including 
executing all such documents as may be required) as they or each of them deem desirable, necessary or expedient to give effect to the 
matters referred to in this resolution as they or each of them may in their absolute discretion deem fi t in the interest of the Company. 

ORDINARY RESOLUTION 2: THE PROPOSED DIVERSIFICATION OF CORE BUSINESS

THAT: 

(1) approval be and is hereby granted for the Company to diversify the core business of the Company and its subsidiaries (the “Group”) into 
green energy, specifi cally on activities that promote personal mobility and reduce carbon emissions. Such activities may include one or 
more of the following: 

 (a) assembling, marketing and/or distributing electric motorcycles (not to be confused with electric bicycles);

 (b) assembling, installation, marketing and selling of electric vehicles (“EV”) charging equipment;

 (c) acquiring associate interests (<51%) and/or controlling interests (>51%) in green energy-related assets and/or businesses,

 (collectively, the “Proposed New Business”).

 For the purposes of this Notice of EGM, the Group’s diversifi cation of its core business into the Proposed New Business shall be referred 
to as the “Proposed Diversifi cation of Core Business”. 

(2)  subject to compliance with the Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”) requiring approval from 
shareholders in certain circumstances, the Company (directly and/or through its subsidiaries) be and is hereby authorised to invest in, 
purchase or otherwise acquire or dispose of from time to time, any such assets, businesses, investments and shares/interests in any 
entity that is in the Proposed New Business for the purpose of or in connection with the Proposed Diversifi cation of Core Business on 
such terms and conditions as the Directors deem fi t, and such Directors be and are hereby authorised to take such steps and exercise 
such discretion and do all such acts and things as they deem desirable, necessary or expedient to give effect to any such investment, 
purchase, acquisition or disposal or to effect the Proposed Diversifi cation of Core Business; and

(3)  the Directors and each of them be and are hereby authorised to complete and do all acts and things as they or each of them deem 
desirable, necessary or expedient to give effect to the matters contemplated by this resolution as they or each of them may in their or 
each of their absolute discretion deem fi t in the interests of the Group.

SPECIAL RESOLUTION 3: THE PROPOSED CHANGE OF NAME OF THE COMPANY

THAT:-

(1) the name of the Company be changed from “Ziwo Holdings Ltd.” to “BM Mobility Ltd.” and that subject to the new name being registered 
with the Accounting and Corporate Regulatory Authority of Singapore and forthwith upon the change of the Company’s name to the new 
name taking effect, the Constitution of the Company be and are hereby amended by replacing all references therein to “Ziwo Holdings 
Ltd.” with “BM Mobility Ltd.”; and

(2) the Directors of the Company and each of them be and is/are hereby authorised and empowered to do all such acts and things 
(including without limitation, enter into all transactions, arrangements and agreements and executing or amending all such documents 
as may be required) as they and/ or he may consider expedient or necessary or expedient to give effect to this special resolution.

By Order of the Board

For and behalf of the Board of Directors of
ZIWO HOLDINGS LTD.

Soh Beng Keng
Lead Independent Director

11 December 2017

Notes:-

(1) A member of the Company (other than a Relevant Intermediary*) entitled to attend and vote at the Extraordinary General Meeting is 
entitled to appoint not more than two proxies to attend and vote in his stead. A member of the Company, which is a corporation, is 
entitled to appoint its authorised representative or proxy to vote on its behalf. A proxy need not be a member of the Company.

(2) A Relevant Intermediary may appoint more than two proxies to attend, vote and speak at the Extraordinary General Meeting, but each 
proxy must be appointed to exercise the rights attached to a difference share or shares held by such member (which number and class 
shares shall be specifi ed).

(3)  Where a member appoints two proxies, he shall specify the proportion of his shareholding to be represented by each proxy in the 
instrument appointing the proxies. 

(4) The instrument appointing a proxy must be deposited at the offi ce of the Company’s Share Registrar, B.A.C.S. Private Limited, at 
8 Robinson Road, #03-00 ASO Building, Singapore 048544, not less than 48 hours before the time of the Extraordinary General 
Meeting in order for the proxy to be entitled to attend and vote at the Extraordinary General Meeting.

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

(6) A Depositor’s name must appear on the Depository Register maintained by The Central Depository (Pte) Limited 72 hours before the 
time fi xed for holding the Extraordinary General Meeting in order for the Depositor to be entitled to attend and vote at the Extraordinary 
General Meeting. 

* A Relevant Intermediary is:

(a) a banking corporation licensed under the Banking Act (Chapter 19) 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 
(Chapter 289) of Singapore and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Chapter 36) 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 Central Provident Fund Board holds those shares in the 
capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

PERSONAL DATA PRIVACY:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Extraordinary General Meeting 
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 or service providers) for the purpose of the processing, administration and analysis by the Company (or its 
agents or service providers) of proxies and representatives appointed for the Extraordinary General Meeting (including any adjournment 
thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the Extraordinary General 
Meeting (including any adjournment thereof), and in order for the Company (or its agents or service providers) to comply with any applicable 
laws, listing rules, take-over 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 or service providers), 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 
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.
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