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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (the "EGM") of Japfa Ltd (the
"Company") will be held at York Hotel Singapore, Carlton Hall, Level 2, 21 Mount Elizabeth, Singapore
228516 on Wednesday, 12 April 2017 at 2.15 p.m. (or as soon as practicable immediately following the
conclusion or adjournment of the Annual General Meeting of the Company to be held at 2.00 p.m. on the
same day and at the same place) for the purpose of considering and, if thought fit, passing, with or without
amendments, the following resolutions:

ORDINARY RESOLUTION

RESOLUTION 1: THE 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 (the "Directors") 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 Maximum Percentage (as hereafter
defined), at such price or prices as may be determined by the Directors from time to time up to the
Maximum Price (as hereafter defined), whether by way of:

(1) market purchase(s) ("Market Purchase(s)") on the Singapore Exchange Securities Trading
Limited ("SGX-ST") transacted through the SGX-ST trading system and/or any other
securities exchange on which the Shares may for the time being be listed and quoted (the
“Other Exchange"); and/or

(i1) off-market purchase(s) ("Off-Market Purchase(s)") (if effected otherwise than on the
SGX-ST or, as the case may be, the Other Exchange) in accordance with any equal access
scheme(s) as may be determined or formulated by the Directors 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 or, as the
case may be, the Other Exchange, 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 date of the
passing of this Resolution and expiring on the earliest of:

(1) the date on which the next Annual General Meeting of the Company is held;



(c)

(d)

(ii) the date by which the next Annual General Meeting of the Company is required by
law to be held; and

(ii1) the date on which purchases and acquisitions of Shares pursuant to the Share
Purchase Mandate are carried out to the full extent mandated;

in this Resolution:
"Average Closing Price" means:

) in the case of a Market Purchase, the average of the closing market prices of a Share over
the five consecutive Market Days on which the Shares are transacted on the SGX-ST or,
as the case may be, the Other Exchange, immediately preceding the date of the Market
Purchase by the Company; or

(i1) in the case of an Off-Market Purchase, the average of the closing market prices of a Share
over the five consecutive Market Days on which the Shares are transacted on the SGX-ST
or, as they case may be, the Other Exchange, immediately preceding the date of the making
of the offer pursuant to the Off-Market Purchase,

and deemed to be adjusted in accordance with the listing rules of the SGX-ST for any corporate
action that occurs after the relevant five-day period;

"date of the making of the offer" means the date on which the Company makes an offer for an
Off-Market Purchase, stating therein the purchase price (which shall not be more than the
Maximum Price for an Off-Market Purchase) for each Share and the relevant terms of the equal
access scheme for effecting the Off-Market Purchase;

"Market Day" means a day on which the SGX-ST is open for trading in securities;

"Maximum Percentage" means that number of issued Shares representing 10.0% of the issued
Shares as at the date of the passing of this Resolution; and

"Maximum Price" in relation to a Share to be purchased or acquired, means the purchase price
(excluding brokerage, commission, applicable goods and services tax, and other related expenses)
which shall not exceed:

(1) in the case of a Market Purchase, 105.0% of the Average Closing Price of the Shares; and

(i1) in the case of an Off-Market Purchase pursuant to an equal access scheme, 105.0% of the
Average Closing Price of the Shares; and

the Directors 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 consider
expedient or necessary to give effect to the transactions contemplated and/or authorised by this
Resolution.



SPECIAL RESOLUTION

RESOLUTION 2: THE PROPOSED ADOPTION OF THE NEW CONSTITUTION

THAT:-

(a)

(b)

the regulations contained in the New Constitution submitted to this meeting, and as set out
in the Circular to Shareholders dated 21 March 2017, be approved and adopted as the
Constitution of the Company in substitution for, and to the exclusion of, the existing
Constitution; and

the Directors and/or each 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 each
of them may consider expedient, necessary to give effect to the transactions contemplated
and/or authorised by this special resolution as they or each of them may in their or each of
their absolute discretion deem fit in the interests of the Company.

By Order of the Board of Directors

Tan Yong Nang
Executive Director and Chief Executive Officer
21 March 2017

Notes:

(a) A member of the Company who is not a Relevant Intermediary is entitled to appoint not more
than two proxies to attend, speak and vote at the extraordinary general meeting (the
"Meeting"). Where such member's form of proxy appoints more than one proxy, the
proportion of the shareholding concerned to be represented by each proxy shall be specified
in the form of proxy. If no such proportion of shareholding is specified, the first named proxy
may be treated as representing 100% of the shareholding and any subsequent named proxy as

an alternate to the earlier named.

(b) A member of the Company who is a Relevant Intermediary is entitled to appoint more than
two proxies to attend, speak and vote at the Meeting, 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 form of proxy appoints more than two proxies, the number and class of shares in
relation to which each proxy has been appointed shall be specified in the form of proxy. If no
such number or class of shares is specified, the first named proxy may be treated as
representing 100% of the shares and any subsequent named proxy as an alternate to the earlier

named.

"Relevant Intermediary" has the meaning ascribed to it in Section 181 of the Companies Act

(Chapter 50 of Singapore).

A member of the Company which is a corporation is entitled to appoint its authorised representative

or proxy to vote on its behalf.



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

4. The instrument appointing a proxy or proxies must be deposited with the Company’s Share Registrar,
Boardroom Corporate & Advisory Services Pte. Ltd., 50 Raffles Place, #32-01 Singapore Land
Tower, Singapore 048623, not less than 48 hours before the time appointed for the EGM. The sending
of a Proxy Form by a member does not preclude him from attending and voting in person at the EGM
if he so wishes. Any appointment of a proxy or proxies shall be deemed to be revoked if a member
attends the EGM 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 EGM.

5. The Company intends to use internal resources or external borrowings, or a combination of both, to
finance the purchase or acquisition of Shares pursuant to the Share Purchase Mandate. 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 is made out of
capital or profits, and the price at which such Shares are purchased or acquired and whether the Shares
purchased or acquired are held in treasury or cancelled. For illustrative purposes only, the financial
effects of an assumed purchase or acquisition of 53,085,767 ordinary shares on 10 March 2017 (the
"Latest Practicable Date"), representing 3.0% of the issued ordinary shares as at that date, at the
maximum price of S$0.895 for one ordinary share (being the price equivalent to 5.0% above the
average of the closing market prices of the ordinary shares for the five consecutive Market Days on
which the ordinary shares were traded on the SGX-ST immediately preceding the Latest Practicable
Date), in the case of a market purchase and an off-market purchase respectively, based on the audited
financial statements of the Company and its subsidiaries for the financial year ended 31 December
2016 and certain assumptions, are set out in paragraph 2.7 of the Circular dated 21 March 2017 in
relation to the EGM of the Company.

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"), and (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.



