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N O T I C E  O F  A N N U A L  G E N E R A L  M E E T I N G  

 
 
 

NOTICE IS HEREBY GIVEN that the annual general meeting of the Company  will be held at the Auditorium, 8 Anthony Road, Singapore 229957 
on Wednesday,  27 April 2016 at 5.30 p.m. for the following purposes: 

 
Ordinary Business 

 

1  To receive and  adopt  the  directors’ statement and  audited financial  statements for the  year ended 31 December 2015 and  the  auditors’ 
report thereon. 

 
2  To declare  a first and final one-tier  tax exempt dividend of 4.5 cents per ordinary share for the year ended 31 December 2015. 

 
3  To approve  the sum of S$244,667 as directors’ fees for the year ended 31 December 2015. (2014: S$294,000) 

 

4 (a) To re-elect Mr Francis Lee Chin Yong, a director who will retire  by rotation pursuant to Article 91 of the Constitution of the Company 
and who, being eligible, will offer himself for re-election. 

    Note: Mr Francis Lee Chin Yong, if re-elected as a director, will remain a member of the audit committee.  Key information on Mr Lee 
is set out in the “Profile of Directors  & Key Management Personnel” section  of the annual report. 

  (b) To record the retirement of Mr Roland  Knecht,  a director who will be due for re-election pursuant to Article 91 of the Constitution of 
the Company  and who will not be seeking re-election. 

    Note: Upon  the  retirement of Mr Roland  Knecht  as a director, he will cease to be a member and  the  chairman of the  remuneration 
committee and nominating committee.  Mr Knecht  is an independent director. 

  (c) To record the retirement of Dr Henry  Tay Yun Chwan, a director who will not be seeking re-appointment. 

    Note: Dr Henry Tay Yun Chwan was re-appointed as a director at the last annual general meeting to hold office until this annual general
meeting pursuant to Section  153(6)  of the Companies Act, Cap. 50 which was in force immediately before  3 January 2016. Upon  the
retirement of Dr Tay as a director, he  will cease  to be a member and  the  chairman of the  audit  committee and  a member of the
remuneration committee. Dr Tay is an independent director. 

5  To re-appoint Deloitte  & Touche LLP as auditors of the Company  and to authorise the directors to fix their  remuneration. 
 

 
Special Business 

 

To consider and, if thought fit, to pass with or without any modifications, the following resolutions as ordinary resolutions: 
 

6  Authority to allot and issue shares and convertible securities 
 

That  pursuant to Section  161 of the  Companies Act, Cap. 50 and  the  listing rules of the  Singapore Exchange Securities  Trading Limited, 
authority be and is hereby given to the directors of the Company to allot and issue shares and convertible securities in the Company  (whether 
by way of rights, bonus  or otherwise) at any time and from time to time thereafter to such persons  and upon such terms and conditions and 
for such  purposes as the  directors may in their  absolute  discretion deem  fit, provided always that  the  aggregate number of shares  and 
convertible securities to be issued pursuant to this resolution does not exceed  50% of the total number of issued shares (excluding treasury 
shares) in the capital of the Company as at the date of the passing of this resolution, of which the aggregate number of shares and convertible 
securities  to be issued other than  on a pro  rata basis to shareholders of the  Company  does not  exceed  20% of the  total number of issued 
shares (excluding treasury shares)  in the capital of the Company  as at the date of the passing of this resolution, and for the purpose of this 
resolution, the  total  number of issued shares  (excluding treasury  shares)  shall be based  on the  total  number of issued shares  (excluding 
treasury shares)  in the capital of the Company at the time this resolution is passed (after  adjusting  for new shares arising from the conversion 
or exercise of convertible securities or exercise of share options  or vesting of share awards which are outstanding or subsisting at the time this 
resolution is passed and any subsequent bonus  issue, consolidation or subdivision of the Company’s shares), and unless revoked or varied by 
the  Company  in 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 is the earlier. 

 
7  Authority to allot and issue shares pursuant to the UOB-Kay Hian Holdings Limited  Scrip Dividend Scheme 

 

That pursuant to Section 161 of the Companies Act, Cap. 50, the directors of the Company be empowered to allot and issue from time to time 
such number of shares in the capital of the Company  as may be required to be allotted  and issued pursuant to the UOB-Kay Hian Holdings 
Limited  Scrip Dividend  Scheme. 
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8  Proposed adoption of the Share Buyback Mandate 
 

All capitalised terms in this resolution which are not defined herein shall have the same meanings  ascribed to them in the Addendum circulated to shareholders 
of the Company dated 11 March 2016 together with the Company’s annual report. 

 

That: 
 

(a)  for the  purposes of Sections  76C and  76E of the  Companies Act, the  exercise  by the  directors of all the  powers of the  Company  to 
purchase or otherwise acquire  issued ordinary shares in the capital of the Company  (“Shares”) not exceeding in aggregate the number 
of issued Shares representing 10% of the total number of issued Shares as at the date of the passing of this resolution (excluding any 
Shares which are held as treasury shares as at that date) (the  “Maximum Percentage”), at such price or prices as may be determined by 
the directors from time to time up to the Maximum  Price, whether by way of: 

 

(i)  on-market purchases, transacted on the  Singapore Exchange Securities  Trading Limited  through the  ready market, and  which 
may be transacted through the Company’s subsidiary, a licensed  stockbroker, or through one or more duly licensed  stockbrokers 
appointed by the Company  for the purpose; and/or 

 

(ii)     off-market purchases, otherwise than on a securities exchange, in accordance with an equal access scheme(s) as may be determined 
or formulated by the directors as they may consider fit, which scheme(s) shall satisfy all the conditions prescribed by the Companies 
Act and the Listing Manual, 

 

on the terms set out in the Addendum, be and is hereby  authorised and approved generally and unconditionally (the  “Share Buyback 
Mandate”); 

 
(b)     unless varied or revoked  by the Company  in general meeting, the authority conferred on the directors pursuant to the Share Buyback 

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: 

 

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

(ii)     the date on which the authority conferred by the Share Buyback Mandate is revoked or varied by the Company in general meeting, 
whichever is earlier;  or 

 

(iii)   the date on which the share buybacks are carried out to the full extent  mandated; and 
 

(c)  the directors of the Company  and each of them  be and is hereby authorised to do such acts and things (including without limitation, to 
execute all such documents as may be required, to approve  any amendments, alterations or modifications to any documents, and  to 
sign, file and/or submit any notices, forms and documents with or to the relevant authorities) as they and/or he may consider necessary, 
desirable or expedient to give effect to the transactions contemplated and/or authorised by this resolution. 

 
9  To transact  such other business as can be transacted at an annual general meeting of the Company. 

By Order of the Board 

 

 
 
 

Chung  Boon Cheow 
Secretary 
Singapore, 8 April 2016 
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Notes 

 

1  (a)      A member who is not a relevant intermediary is entitled to appoint not more than  two proxies to attend, speak and vote at 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. 

 

(b)  A member 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. 

 

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

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

3  The  instrument appointing a proxy or proxies  must  be deposited at the  registered office of the  Company  at 8 Anthony  Road  #01-01, Singapore 
229957 not less than  48 hours  before  the time appointed for holding the meeting. 

 

Explanator y notes and statements pursuant to Article 54 of the Constitution of the Company 
 

Resolution 2 – if passed, will give the members the option to participate in the UOB-Kay Hian  Holdings Limited  Scrip Dividend  Scheme  to receive 
new shares  in lieu of all of the  cash amount of the  said dividend pursuant to the  terms  and  conditions as set out  in the  Scrip Dividend  Scheme 
Statement dated  6 February  2014. 

 

Resolution 6 – if passed, is to authorise the directors from the date of the above meeting until the date of the next annual general meeting, to allot 
and issue shares and convertible securities in the Company.  The aggregate number of shares and convertible securities which the directors may allot 
and issue under this resolution shall not exceed  50% of the total number of issued shares (excluding treasury shares)  in the capital of the Company 
at the time this resolution is passed.  For issues of shares and convertible securities  other than  on a pro rata basis to all shareholders, the aggregate 
number of shares and convertible securities to be issued shall not exceed  20% of the total number of issued shares (excluding treasury shares)  in the 
capital of the Company  at the time this resolution is passed. 

 

Resolution 7 – if passed, is to empower  the directors to allot and issue new shares in the Company  from time to time, as may be required pursuant to 
the UOB-Kay Hian  Holdings Limited  Scrip Dividend  Scheme. 

 

Resolution 8 – if passed, is to adopt  the Share Buyback Mandate. In the event the Company  were to purchase or acquire  its Shares, the Company  will 
use internal cash resources and/or external borrowings to finance  the purchase or acquisition of those  Shares. In purchasing or acquiring Shares 
pursuant to the  Share  Buyback Mandate, the  directors will, principally, consider the  availability of internal resources. 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 whether the  Shares are purchased or acquired out of capital  or profits,  the  number of Shares  purchased or 
acquired, the price at which such Shares are purchased or acquired and whether the Shares purchased or acquired are held in treasury or cancelled. 

 

An illustration of the total number of Shares which may be purchased or acquired by the Company  up to the Maximum  Percentage, pursuant to the 
Share Buyback Mandate, is contained in section  2.3.1 of the Addendum. 

 

An illustration of the maximum amount of financing or funds required for the purchase or acquisition of Shares up to the Maximum  Percentage at 
the  relevant  Maximum  Price in the  case of market  purchases and  an illustration of the  maximum amount of financing or funds  required for the 
purchase or acquisition of Shares up to the Maximum  Percentage at the relevant Maximum  Price in the case of off-market purchases, pursuant to the 
Share Buyback Mandate, are contained in section  2.7.3 of the Addendum. 

 

An illustration of the financial  effects of a purchase or acquisition of Shares by the Company  pursuant to the Share Buyback Mandate on the audited 
financial  statements of the Company  and its subsidiaries,  for the year ended 31 December 2015 is set out in section  2.7 of the Addendum. 

 

 
 
 
 
 

Personal data privacy 
 

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the annual 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 annual general meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, 
minutes and other documents relating to the annual 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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