<, PENGUIN INTERNATIONAL LIMITED

T (Incorporated in the Republic of Singapore)
Pengum (Company Registration Number: 197600165Z)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the 2018 Annual General Meeting of Penguin International Limited (the “Company”) will be held on Tuesday, 24 April 2018 at 10.30 a.m. at 18 Tuas Basin Link, Singapore 638784, to transact the following business:-
‘ORDINARY BUSINESS

1. Torrecelve and adopt the Directors'Statement and the Audited Financial Statements for the financial year ended 31 December 2017. Resolution 1
2. To declare and approve a first and final tax exempt (one-tier) dividend of 0.45 cent per ordinary share for the financial year ended 31 December 2017, Resolution 2
3. Toapprove the payment of Directors'fees of S$167,156.16 for the financial year ended 31 December 2017. (2016: 5$167,000.00). Resolution 3
4. Tore-elect Mr. Ong Kian Min, a Director retiring pursuant to Regulation 92 of the Company's Constitution. [See Explanatory Note (a)] Resolution4
5. To re-elect Mr. Leow Ban Tat, a Director retiring pursuant to Regulation 92 of the Company's Constitution. [See Explanatory Note (b)] Resolution 5
6. Tore-elect Mr. Paul Tan Poh Lee, a Director retiring pursuant to Regulation 98 of the Company's Constitution. [See Explanatory Note (c)] Resolution 6
SPECIAL BUSINESS
To consider and, f thought it to pass the following Ordinary Resolutions, with or without modifications:
7. Proposed Change of Auditors of the Company Resolution 7
That PKF-CAP LLP be appointed asthe audiorsof the Company, in place of th feiing auditors,Ernst & Young LL, o hold ofice uni the conclusion of the next Annual General Meeting ofthe Company and to authois the Ditctors o fi thelr
remuneration. [See Explanatory Note (d)]
8. Share Issue Mandate Resolution 8

“That pursuant to Section 161 of the Companies Act, Cap. 50 and Rule 806 of the Listing Manual of the Singapore Exchange Securities Trading Limited ("SGX-ST") the Directors of the Company be authorised and empowered to
(@) () issue shares in the Company ("shares") whether by way of rights, bonus or otherwise; and/or

(i) make or grant offers, agreements or options (collectively,“Instruments") that might or would require shares to be issued, including but not limited to the creation and issue of (as wella to) options, warrants, debentures or other
instruments convertibie into shares,

atany time and upon such terms and conditions and for such purposes and to such persons as the Directors of the Company may in their absolute discretion deem fit; and
(b) (notwithstanding the authority conferred by this Resolution may have ceased to be in force) issue shares in pursuance of any Instruments madle or granted by the Directors of the Company while this Resolution was in force,
provided that
(1) the aggregate number of shares (including shares to be issued in pursuance of the Instruments, made or granted pursuant to this Resolution) to be tothis Resolution shall be imited as follows:

(@) without prejudice to sub-paragraph (1)(b) below, the aggregate number of shares to be issued shall not exceed 50 per centum (50%) of the total number of issued shares (excluding treasury shares and subsidiary holdings) in the capital of the
Company (as calculated in accordance with sub-paragraph (4) below), of which the a%gregate number of shares to be issued other than on a pro rata basis to existing shareholders of the Company shall not exceed 20 per centum (20%) of the
total number of issued shares (excluding treasury shares and subsidiary holdings) in the capital of the Company (as calculated in accordance with sub-paragraph (4) below) ("General Limit");

(b) in addition to the General Limit, the aggregate number of shares to be issued by way of renounceable rights ssues on a pro rata basis ("Renounceable Rights Issues") shall not exceed 50 per centum (50%) of the total number of ssued shares
(excluding treasury shares and subsidiary holdings) in the capital of the Company (as calculated in accordance with sub-paragraph (4) below (“Additional Limit");

(c) where an issue of shares is to be issued by way of Renounceable Rights \ssues, that issue shall first use the Additional Limit, and in the event that the Additional Limit has been fully used and is insufficient to satisfy that issue, that issue may use
the General Limit, but only to the extent of the then remaining General Li

(d) wherean ssue of shares s to be issued otherwise than by way of Renou st Rights Issue, that issue may only use the General Limit, but only to the extent of the then remaining General Limit;
(e) anissue of shares that is not for a financing purpose may only use the General Limit, but the number of such shares that may be issued shall be limited to the numerical number of the then remaining Additional Limit;

(2) the General Limit and the Additional Limit shall not, in aggregate, exceed 100 per centum (100%) of the total number ofissue shares (excluding treasury shares and subsidiary holdings) in the capital of the Company (as calculated in accordance
with sub-paragraph (4) below);

(3) no shares shall be issued pursuant to this Resolution after 31 December 2018, if on that date the aggregate number of shares (including shares to be issued in pursuance of the Instruments, made or granted pursuant to this Resolution) exceeds 50
per centum (50%) of the total number of issued shares (excluding treasury shares and subsldlary hold\ngs) in the capital of the Company (as calculated in accordance with sub-paragraph (4) below);

@ (subjec( to such calculaﬂon asmay be i the SGX-ST for the pul \e aggregate number of shares that may be issued under sub-paragraph (1)(a) and (1)(b) above, the total number of issued shares (excluding treasury
y holdings) shall be based on the total number of \ssued shares (ex(ludlng treasury shares and subsidiary holdings) in the capital of the Company at the time of the passing of this Resolution, after adjusting for:

(@) new shares arising from the conversion or exercise of any convertible securities;
(b) new shares arising from exercising share options or vesting of share awards which are outstanding or subsisting at the time of the passing of this Resolution; and
(9 any subsequent bonus issue, consolidation or subdivision of shares;

(5) Inexerdsing the authomy conferred by this Resolution, the Company shall comply with the provisions of the Listing Manual of the SGX-ST for the time being in force (unless such compliance has been waived by the SGX-ST) and the Constitution
the Company; a

(6) unless revoked or varied by the Company in a general meeting, such authority shall continue in force until the conclusion 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 s earfir” (See Explanatory Note (e)]

9. Th posed Renewal of th Interested Person i Resolution 9
“That:

m aﬁprova\ be and s hereby given, for the purposes of Chapter 9 of the listing manual (“Listing Manual’) of the SGX-ST, for the Company, its subsidiaries and associated companies that are entities at risk (as that term is used in Chapter 9), or any of
em, to enter into any of the transactions falling within the types of interested person transactions described in paragra%h 2.3 of the Letter to Shareholders dated 9 April 2018 with the Interested Persons described in paragraph 2.1.1 of the Letter
to Shareholders dated 9 April 2018, provided that such transactions are In accordance with the review procedures for such interested person transactions described in paragraph 2.8 of the Letter to Shareholders dated 9 April 2018;
(2) the approval given in paragraph (1) above (the “IPT Mandate") shall, unless revoked or varied by the Company in general meeting, continue in force until the conclusion of the next Annual General Meeting of the Company;
(3) the Audit Committee of the Company be and is hereby authorised to take such action as it deems properin respec!ofﬁrocedures and/or to modify or implement such procedures as may be necessary for this IPT Mandate (as defined in paragraph
(2) above) to take into consideration any amendment to Chapter 9 of the Listing Manual which may be prescribed by the SGX-ST from time to time, and such other applicable laws and rules; an

(4) the Directors and any of them be and are hereby authorised to complete and do all such acts and things (including execution of all such documents as may be required) as they of he may consider expedient or necessary or in the interests of the
Company to give effect to the transactions contemplated and/or authorised by the IPT Mandate and/or this Resolution." (See Explanatory Note (f)]

10. The Proposed Renewal of the Share Buy-back Mandate Resolution 10
“That:
(a) for thepurposes of Sections 76C and 76E of the Companies Act, Chapter 50 of Singapore (the “Companies Act’), the exercise by the Dlrectors cflhscompanﬁora\\ the powers of the Company di har
in the capital of the Company (the “Shares’) not exceeding in aggregate the Prescribed Limit (as hereafter defined), at such price(s) as may be determined by the Directors of the Company from Hme to nme up tothe Maxlmum Pr\ce (as hereaﬂer

defined), whether by way of:-
(i) on-market purchase(s) (each an“On-} Buy-back’), transacted on the T; and,

(i) off-market purchase(s) (each an “Off-Market Equal Access Share Buy-back”) 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
onsider fit, which schemefs) 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 Buy-back Mandate");

(b) unless varied or revoked by the Company in a general meeting, the authority conferred on the Directors of the Company pursuant to the Share Buy-back Mandate may be exercised by the Directors at any time and from time to time during the
period commencing from the passing of this Resolution and expiring on the earlier of-
(i) the date on which the next Annual General Meeting of the Company is held;
(ii) the date on which the Share Buy-backs are carried out to the full extent mandated; or
(il the date by which next Annual General Meeting of the Company is required by law to be held;
(c) In this Resolution:-
“Prescribed Limit" means ten per cent (10%) of the total number of Shares issued by the Company as at the date of passing of this Resolution; and
“Maximum Price” in relation to a Share to be purchased or acquired, means an amount (excluding brokerage, commission, stamp duties, applicable goods and services tax, clearance fees and other related expenses) not exceeding:-
(i) in the case of an On-Market Share Buy-back, 105% of the Average Closing Price of the Shares; and
(ii) i the case of an Off-Market Equal Access Share Buy-back pursuant to an equal access scheme, 110% of the Average Closing Price of the Shares;
Where:
“Average Closing Price” means the average of the last dealt prices of an ordinary Share for the five consecutive Market Days on which the Shares are transacted on the SGX-ST immediately preceding the date of the On-Market Share Buy-back by
%hs Cdompanygr, as the case may be, the date of the making of the offer pursuant to the Off-Market Equal Access Buy-back, and deemed to be adjusted, in accordance with the Listing Manual, for any corporate action that occurs after the relevant
ve-day period;
“Market Day" means a day on which the SGX-ST is open for trading in securities; and
“Date of the making of the offer” means the date on which the Company announces its intention to make an offer for an Off-Market Equal Access Share Buy-back, stating the purchase price which shall not be more than 110% of the Average
Closing Price of the Shares (excluding related expenses of the purchase or acquisition) for each Share and the relevant terms of the equal access scheme for effecting the Off-Market Equal Access Share Buy-back
(d

the Directors of the Company and/or any of them be and are 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(ons\der expedient or necessary to give
effect to the transactions contemplated by this Resolution: [See Explanatory Note (g

NOTICE IS HEREBY GIVEN that the Share Transfer Books and Register of Members of the Company will be closed on 15 May 2018 at 5.00 p.m. for the purpose of determining members'entitlement to the proposed first and final tax exempt (one-tier) dividend
of 0.45 cent per ordinary share for the financial year ended 31 December 2017 (the “Proposed Dividend").

Duly completed transfers received by the Company's Share Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623, up to 5.00 pm. on 15 May 2018 will be registered before members'
entitlement to the Proposed Dividend is determined.

Members (being depositors) whose securities accounts with The Central Depository (Pte) Limited are credited with shares as at 5.00 p.m. on 15 May 2018 will be entitled to the Proposed Dividend.
The Proposed Dividend, if approved at the 2018 Annual General Meeting, will be paid on 25 May 2018.

By Order Of The Board

Heng Michelle Fiona/Lo Swee Oi

‘Company Secretaries
9 April 2018

Explanatory Notes:

(a) Mr.Ong Kian Min, an Independent Director, if re-elected, will continue to serve as the Lead Independent Director, Chairman of the Audit Committee and member of(he Remuneration and Nominating Committees. He is considered an independent director for purposes of Rule 704(8) of
the Listing Manual of the SGX-ST (“Listing Manual”). For further information on Mr Ong, please refer to the section on the "Board of Directors" in the Annual Report 20

(b) Mr. Leow Ban Tat, an Independent Director, if re-elected, will continue to serve as Chairman of the 9 ttee and member of th and Audit Committees. He is considered an independent director for purposes of Rule 704(8) of the Listing Manual. For further
information on Mr Leow, please refer to the section on the "Board of Directors" in the Annual Report 2018,

{c) Mr. Paul Tan Poh Lee, an Independent Director, if re-elected, will continue to serve as Chairman of the Remuneration Committee and member of the Audit Committee. He is considered an independent director for purposes of Rule 704(8) of the Listing Manual. For further information on
MrTan, please refer to the section on the "Board of Directors" in the Annual Report 2018.

(d) Resolution 7 relates to the appointment of PKF-CAP LLP ("PKF’) as the auditors of the Company, in place of the retiring auditors, Ernst & Young LLP (“EY"). Please refer to the Letter to April 2018 (L ) for detals.
of Rule 1203(5) of the Listing Manual:

n ) the ougang auditors, Y, have confirmed to PKF that they are not aware of any professional reasons why the new auditors, PKE, should not accept appointment as auditors of the Company:
that there with EY on accounting treatment within lhe last 12 months of the date of the Letter to Shareholders;

(3) mec P that,other tha toutin the Lenen ms nol aware of any d with the proposed ch: have not been d din the Letter t

(4) the specific reasons for

(5) the Company confirms that it is in (ompllance TS S e 18 s e g Wana i tothe appointment of PKF as the auditors of the Company.

e) The Ordinary Resolution 8, if passed, will empower the Directors of the Company, effective untilthe conclusion of the next Annuzl General Meeting (“AGM") of the Company, or the date by which the next AGM of the Company i required by law to be held or such authority s varied or
revoked by the Company in a general meeting, whichever is the earler, to issue shares, make or grant Instruments convertible into shares and to issue shares pursuant to such Instruments, up to a number not exc regated of (i) 50% of the total number of ssued shares
{excluing teasury Spares and subsidiary hOldings) i thecapital of the Company,of which Up 0 309 imey besued other than o  pro-atabais o exising “Raraholdrs of the Company the-General Limit) and () adltonal 50% for Renounceable Rights ssuesof the total number
of issued shares (excluding treasury shares and subsidiary holdings) in the capital of the Company (1 Limit),provided tat th ota rumber of shres which may be sued pursuant fo () an

shall not excegd 100% of the issued shares (excluding treasury shares and

subsidiry holdings) a th time Orcinary Resoluton 8 s passed, fter adjusting for ot ion or exercise of any P vesting of sh whic subsisting at the time when this Ordinary Resolution is
f shares.
Th dditional Limit 5 ST prcien e B3 hih became effctive on 13 March 2017 unil 31 Decemberlul&bywmchdalenomrthersharessha\lbenssued pursuant to this Resolution, if on that date the aggregate number of shares including
shares to be issued i , made o fthe total number of the capital of the C hts Issue Limit").
Issue Limit is aimed at ise funds exp: for i 'mssuh,eme he condition tha the Comp ples with applicable \e%ﬂl equirements inclucing but ot imited to provisions in lhe(ampames Act reqiring the Company
l and discl i th L\sllngManua\onlheuseoithe ‘when the fund: and a status report on the use of proceeds in the annual report; and I

The Board s of the view that the Enhanced Rights Issue Limit i in the interests of the Company and d inthis regard, the Comp hority 50 as to give the Company wider options of fund-raising should there be a need for such exercise to be undertaken.

The Enhanced Rights Issue Limit wil be exercised only ifthe Directors believe that likely to p f the Company for the benefit of whole.

) M ety bing Y Pirand s sscites il bt fom vaing on theprosed OrdinaryBesluton o, reltin othe el of the general 7 Mndate.Forthe pupose ofthesbetenton, the ten ssoites”sitelates oM e Hing P defned 2 s imedite

family, i) the trustees of any trust of which he or his immediate familyis a object;and i any company in wh family together (directly or indirectly) have an interest of 30% or more.
{9 TheOrinaryBesoktontlo, 10, Fpassed, wil empaer th Diecort ke purcaes (whether by way of ket purchases o oft market I fomime o time ofupto 0% of th toal rumberofsued ordinarysares excluding resuryshaes and
subsidiary holdings) in the capital of the Company, at the price up to but Pric kMandate, the source of f kMandate, the impact of the Share Buy-back Mandate on the Company’s financial

oo R B At s e s st o heShar o b Manda s The Snaapere Code anTake v and Merges andon (e v o hl Compans s Shves o the S ST st ot it Lt o Shorehardrs st Apri 2078
Notes:
(1) (a) Amemberwho s nota relevant intermediary i entitled to appoint not more than two (2) proxies to attend, speak and vote at the AGM in hisstead. Where such member appoints more than one (1) proxy, he shall specify the proportion of his shareholding to be represented by each

(b) Amemberwho is a relevant intermediary is entitled to appoint more than two (2) proxies to attend, speak and vote at the AGM in his stead. Where such member appoint th (1) proxy, he shall ify the propc of hi i be repr d by each proxy.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50.

(2) The instrument or form appointing a proxy, duly exectited, must be deposited at the registered office of the Company at 18 Tuas Basin Link, tless than 72 hours bef inted for holding the AGM in order for the proxy to be entitled to attend and vote at
the AGM. The sending of a Proxy Form by a member does not preclude him from attending and voting in person i he finds that heis able to do so.In such event, the relevant Proxy Form(s) e e bk

(3) A proxy need not be a member of the Company. A member of the Company, which is a corporation, is entitled to appoint its authorised representative of proxy to vote onits behalf.

(4) A Depositor's name must appear on the Depository Register maintained by CDP as at 72 hours before the time fixed for holding the AGM in order to be entitled to attend and vote at the AGM.

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

authoris
Personal Data Privacy:

8y submiting an instument appoining  proxy e and/or representativls)to attend,speskand vote t the AGM and/or any adjournment thereo,a member o the Company ) onsts t th collection,use and discosure o the members personaldat by the Company (o s agents or
ini the Company (or its agents or the AGM lincluding thereof) and th , minutes
and other d s relating to the AGM (includi thereof), and in order for the Company (o its agents or service providers) to comply with any lot ively, the ‘Purposes") i) warrants that where the member
scloses the pesonal data fthe member’ proxy(ie) and/or epresentatives o the Company (o1 s agentsorservice rovider) he member has obtaine the prcr consent of ch pmxy(ves) dorrepresenails) for the olecto,use and dsclofrt by e Company (or 5 agents o
service providers) of the personal data of such proxy/ies) and/or representative(s)for the Purposes, and (i) agrees that the member wil indemnify the Company in respect of any penalties, iabilities, claims, demands, losses and damages as a result of the members breach of warranty.




