
OTS HOLDINGS LIMITED
(Company Registration No. 201505559W)

(Incorporated in Singapore on 3 March 2015)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of OTS Holdings 
Limited (the “Company”) will be held at 30 Senoko South Road, Singapore 758088 on Tuesday, 
24 October 2023 at 3.30 p.m., or immediately after the conclusion of the Annual General Meeting 
of the Company to be held at 2.30 p.m. on the same day and at the same place, for the purpose 
of considering and, if thought fit, passing with or without modifications, the following ordinary 
resolution:

PROPOSED ADOPTION OF SHARE PURCHASE MANDATE

That:

(a)	 for the purposes of Sections 76C and 76E of the Companies Act 1967 (as may be amended 
or modified from time to time, the “Companies Act”), the exercise by the directors of the 
Company of all the powers of the Company to purchase or otherwise acquire ordinary 
shares (“Shares”) in the issued share capital of the Company not exceeding in aggregate 
the Prescribed Limit (as hereafter defined), at such price or prices as may be determined 
by the directors of the Company from time to time up to the Maximum Price (as hereafter 
defined), whether by way of:

(i)	 market purchases (each a “Market Purchase”) on the Singapore Exchange Securities 
Trading Limited’s (“SGX-ST”) trading system, transacted through one or more duly 
licensed stockbrokers appointed by the Company for the purpose; 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 as may be determined or 
formulated by the directors of the Company as they consider fit, such scheme shall 
satisfy all the conditions prescribed by the Companies Act,

and otherwise in accordance with all other laws, 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)	 the authority conferred on the directors of the Company pursuant to the Share Purchase 
Mandate may be exercised by the directors of the Company at any time and from time to 
time during the period commencing from the passing of this Resolution and expiring on the 
earliest of:

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

(ii)	 the date on which the purchase or acquisition of Shares have been carried out to the 
full extent of the Share Purchase Mandate; or

(iii)	 the date on which the authority conferred by the Share Purchase Mandate is varied or 
revoked by an ordinary resolution of shareholders of the Company in general meeting;
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(c)	 in this Resolution:

“Prescribed Limit” means the number of Shares representing 7% of the total number of 
issued Shares (excluding treasury shares and subsidiary holdings) of the Company as at 
the date of the passing of this Resolution, unless the Company has reduced its share capital 
in accordance with the applicable provisions of the Companies Act, at any time during the 
Relevant Period (as defined hereinafter), in which event the total number of issued Shares 
of the Company shall be taken to be the total number of issued Shares as altered (excluding 
treasury shares and subsidiary holdings);

“Relevant Period” means the period commencing from the date of the passing of this 
Resolution and expiring on the date on which the next annual general meeting of the 
Company is held or is required by law to be held, whichever is the earlier; and

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

(i)	 in the case of a Market Purchase	 :	 105% of the Average Closing Price; and

(ii)	 in the case of an Off-Market Purchase	 :	 120% of the Average Closing Price,

where:

“Average Closing Price” is the average of the closing market prices of a Share over the 
last five Market Days, on which transactions in the Shares were recorded, immediately 
preceding the day of the Market Purchase by the Company or, as the case may be, the day 
of the making of the offer pursuant to the Off-Market Purchase, and deemed to be adjusted 
for any corporate action that occurs during such five-Market Day period and the day on 
which the Market Purchase is made or, as the case may be, the day of the making of the 
offer pursuant to the Off-Market Purchase;

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

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

(d)	 the directors of the Company be and are hereby authorised to complete and do all such acts 
and things (including executing such documents as may be required) as they may consider 
expedient or necessary to give effect to the transactions contemplated by this Resolution.

By Order of the Board

Ong Bee Chip
Managing Director

Singapore
9 October 2023
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Notes:

(1)	 Members of the Company are invited to attend the EGM in person. There will be no option for members to participate 
by electronic means.

(2)	 Unless otherwise permitted under the Companies Act 1967 of Singapore (the “Companies Act”), a member of the 
Company (other than a Relevant Intermediary*) entitled to attend and vote at the EGM is entitled to appoint not more 
than two proxies to attend and vote instead of the member. A proxy need not be a member of the Company.

(3)	 A member who is a Relevant Intermediary (as defined in Section 181 of the Companies Act) may appoint more than 
two proxies, but each proxy must be appointed to exercise the rights attached to a different share or shares held by 
such member.

*A Relevant Intermediary is:

(a)	 a banking corporation licensed under the Banking Act 1970, 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;

(b)	 a person holding a capital markets services licence to provide custodial services for securities under the 
Securities and Futures Act 2001, 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 Central 
Provident Fund Board holds those shares in the capacity of an intermediary pursuant to or in accordance with 
that subsidiary legislation.

(4)	 Where a member appoints more than one proxy, the appointment shall be invalid unless the member specifies the 
proportion of his/her shareholding to be represented by each proxy in the Proxy Form. If no proportion is specified, 
the Company shall be entitled to treat the first named proxy as representing the entire number of shares entered 
against his name in the Depository Register and any second named proxy as an alternate to the first named.

(5)	 The Proxy Form must be under the hand of the appointor or of his attorney duly authorised in writing. Where the 
Proxy Form is executed by a corporation, it must be executed either under its seal, executed as a deed in accordance 
with the Companies Act or under the hand of an attorney or an officer duly authorised.

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

(7)	 The Proxy Form duly completed and executed (together with the power of attorney, if any, under which it is signed 
or a certified copy thereof) must be submitted in the following manner:

(a)	 if submitted by post, be deposited at the office of the Company’s Share Registrar, Tricor Barbinder Share 
Registration Services at 80 Robinson Road, #11-02, Singapore 068898; or

(b)	 if submitted electronically, be submitted via email to the Company at sg.is.proxy@sg.tricorglobal.com,

in either case, to be received not later than 3.30 p.m. on 21 October 2023 (being 72 hours before the time fixed for 
the EGM), failing which the Proxy Form for the EGM shall not be treated as valid.

(8)	 An investor who buys shares using SRS monies (“SRS Investor”) (as may be applicable) may attend and cast 
his/her vote(s) at the EGM in person. SRS Investors who are unable to attend the EGM but would like to vote, may 
inform their SRS Approved Nominees to appoint the Chairman of the Meeting to act as their proxy, in which case, 
the SRS Investors shall be precluded from attending the EGM. SRS Investors who wish to appoint the Chairman 
of the Meeting as proxy should approach their respective agent banks or SRS operators to submit their votes by 
3.30 p.m. on 13 October 2023.

(9)	 Members may also submit questions relating to the resolutions to be table or approval at the EGM in advance of the 
EGM no later than 3.30 p.m. on 16 October 2023 by any of the following means:

(a)	 by email to shiya.ong@ots-holdings.com; or

(b)	 in hard copy by sending personally or by post to the Company’s principal place of business at 30 Senoko South 
Road, Singapore 758088.
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Members submitting questions are required to provide their particulars as follows:

(a)	 Full name (for individuals)/company name (for corporates) as per CDP/SRS account records;

(b)	 National Registration Identity Card Number or Passport Number (for individuals)/Company Registration Number 
(for corporates);

(c)	 Number of shares in the capital of the Company held;

(d)	 Contact Number; and

(e)	 Email Address.

(10)	 Members are strongly encouraged to submit questions and Proxy Forms electronically via email.

(11)	 The Management and Board of Directors of the Company will endeavour to address all substantial and 
relevant questions received from members by 3.30 p.m. on 19 October 2023, with the responses published 
on SGXNET at https://www.sgx.com/securities/company-announcements and the Company’s website at 
https://www.ots-holdings.com/investor-relation. The Company endeavours to address (i) subsequent clarifications 
sought (ii) follow-up questions or (iii) subsequent substantial and relevant questions which are received after its 
responses referred to above, at the EGM itself. Where substantially similar questions are received, the Company 
will consolidate such questions and consequently not all questions may be individually addressed.

(12)	 The Company will, within one month after the date of the EGM, publish the minutes of the EGM on SGXNET, and 
the minutes will include the responses to the questions which are addressed during the EGM, if any.

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, 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.

This notice has been reviewed by the Company’s Sponsor, SAC Capital Private Limited (the “Sponsor”). It has not been 
examined or approved by the Singapore Exchange Securities Trading Limited (“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. Audrey Mok (Tel: +65 6232 3210) at 1 Robinson Road, #21-00 AIA Tower, 
Singapore 048542.
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