UOB-KAY HIAN HOLDINGS LIMITED

(Incorporated In The Republic Of Singapore)
Company Registration No. 200004464C

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of the Company will be held at the Boardroom, 8 Anthony Road,
Singapore 229957 on Tuesday, 28 April 2020 at 5.30 p.m. for the following purposes:

Ordinary Business
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To receive and adopt the directors’ statement and audited financial statements for the year ended 31 December 2019 and
the auditors’ report thereon.

To declare a first and final one-tier tax exempt dividend of 4.2 cents per ordinary share for the year ended 31 December
2019.

To approve the sum of $$220,000 as directors’ fees for the year ended 31 December 2019. (2018: $$220,000)

(a)  To re-elect Mr Esmond Choo Liong Gee, a director who will retire by rotation pursuant to Regulation 91 of the
Company’s Constitution and who, being eligible, will offer himself for re-election.

Note: Mr Esmond Choo Liong Gee, if re-elected as a director, will remain a member of the nominating
committee. Detailed information on Mr Choo is set out in the “Corporate Information” and “Profile of Directors
& Key Management Personnel” sections in the Company’s annual report and “Additional Information on
Directors Seeking Re-election” in this notice.

(b)  To re-elect Mr Kuah Boon Wee, a director who will retire by rotation pursuant to Regulation 91 of the Company’s
Constitution and who, being eligible, will offer himself for re-election.

Note: Mr Kuah Boon Wee, if re-elected as a director, will remain the chairman of the audit committee and a
member of the remuneration committee. Mr Kuah is an independent director. Detailed information on Mr Kuah
is set out in the “Corporate Information” and “Profile of Directors & Key Management Personnel” sections in the
Company’s annual report and “Additional Information on Directors Seeking Re-election” in this notice.

(c) To re-elect Mr David Yeow, a director who will cease to hold office pursuant to Regulation 97 of the Company’s
Constitution and who, being eligible, will offer himself for re-election.

Note: Mr David Yeow, if re-elected as a director, will remain a member of the audit committee. Mr Yeow is an
independent director. Detailed information on Mr Yeow is set out in the “Corporate Information” and “Profile of
Directors & Key Management Personnel” sections in the Company’s annual report and “Additional Information
on Directors Seeking Re-election” in this notice.

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:
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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 and
subsidiary holdings, if any) 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 and subsidiary holdings, if
any) 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 and subsidiary holdings, if any) shall be based on the total
number of issued shares (excluding treasury shares and subsidiary holdings, if any) 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.

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.

Renewal of 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 sent to shareholders of the Company dated 9 April 2020 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 the Company
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 or which comprise subsidiary holdings, if any, as at that date) (the “Maximum Percentage”), at
such price or prices as may be determined by the directors of the Company from time to time up to the Maximum
Price, whether by way of:

(1) 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 an approved exchange as defined in the Companies Act, in
accordance with an equal access scheme(s) as may be determined or formulated by the directors of the
Company 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 of the
Company pursuant to the Share Buyback Mandate may be exercised by the directors of the Company 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 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

(¢)  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

Josephine Goh
Company Secretary
Singapore, 9 April 2020

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 72 hours before the time appointed for holding the meeting.

Explanatory notes and statements pursuant to Regulation 54 of the Company’s Constitution

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 is to authorise the directors from the date of this 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 and subsidiary holdings,
if any) 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 and subsidiary holdings, if any) in the capital of the Company at the time this resolution is passed.

Resolution 7 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 is to renew 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 of the Company 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 on-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 2019 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.



ADDITIONAL INFORMATION ON DIRECTORS SEEKING RE-ELECTION

The following additional information on Mr Esmond Choo Liong Gee, Mr Kuah Boon Wee and Mr David Yeow, all of whom
are seeking re-election as Directors at the Annual General Meeting, is to be read in conjunction with their respective key
information as set out in the “Corporate Information” and “Profile of Directors & Key Management Personnel” sections of the

annual report on pages 2 and 31 to 33.

Esmond Choo Liong Gee Kuah Boon Wee David Yeow
Senior Executive Non-Executive Non-Executive
Director Independent Director Independent Director
Date of Appointment 31 May 2006 3 May 2016 2 January 2020
Date of last re-appointment 24 April 2018 24 April 2018 N.A.
Age 63 53 59
Country of principal residence Singapore Singapore Singapore

The Board’s comments on this
appointment

Mr Choo has accumulated
substantial experience in
the stockbroking industry
as well as the finance
and insurance sectors
enabling him to contribute
significantly to the Group.

Mr Kuah has diverse
and extensive experience
in various industries,
particularly his
background in senior
finance function roles,
enhances his contributions
to the Group and his role
as Chairman of the Audit
Committee.

Mr Yeow’s decades of legal
experience brings another
skills set that will augment
the core competencies
of the Board.

Working  experience and
occupation(s) during the past 10

2010 to present
1) Executive Director of

2010 to present — Group
Chief Executive Officer of

2001 to 14 August 2014
- Executive Committee

Including Directorships

years UOB Kay Hian Private | MTQ Corporation Partner, Rajah & Tann
Limited and UOB-
Kay Hian Holdings 24 July 2014 to present —
Limited overseeing the Executive Committee
stockbroking business Partner - Senior Partner,
operations of the Group Rajah & Tann Singapore

2) Became Senior LLP

Executive Director on 1
January 2013

Shareholding interest in the listed Nil Nil Direct interest in 2,000

issuer and its subsidiaries ordinary shares held in

UOB-Kay Hian Holdings
Limited

Any relationship (including No No No

immediate family relationships)

with any existing director, existing

executive officer, the issuer and/

or substantial shareholder of the

listed issuer or of any of its principal

subsidiaries

Contflict of interest (including any No No No

competing business)

Undertaking (in the format set out in Yes Yes Yes

Appendix 7.7) under Rule 720(1) has

been submitted to the listed issuer

Other Principal Commitments Nil Nil Executive Committee

Partner - Senior Partner,
Rajah & Tann Singapore
LLP




Esmond Choo
Liong Gee

Kuah Boon Wee|

David Yeow

Whether at any time during the last 10 years, an application or a
petition under any bankruptcy law of any jurisdiction was filed
against him or against a partnership of which he was a partner at
the time when he was a partner or at any time within 2 years from
the date he ceased to be a partner?

No

No

No

(b)

Whether at any time during the last 10 years, an application or a
petition under any law of any jurisdiction was filed against an
entity (not being a partnership) of which he was a director or an
equivalent person or a key executive, at the time when he was a
director or an equivalent person or a key executive of that entity or
at any time within 2 years from the date he ceased to be a director
or an equivalent person or a key executive of that entity, for the
winding up or dissolution of that entity or, where that entity is the
trustee of a business trust, that business trust, on the ground of
insolvency?

(c)

Whether there is any unsatisfied judgment against him?

(d)

Whether he has ever been convicted of any offence, in Singapore or
elsewhere, involving fraud or dishonesty which is punishable with
imprisonment, or has been the subject of any criminal proceedings
(including any pending criminal proceedings of which he is aware)
for such purpose?

(e)

Whether he has ever been convicted of any offence, in Singapore or
elsewhere, involving a breach of any law or regulatory requirement
that relates to the securities or futures industry in Singapore or
elsewhere, or has been the subject of any criminal proceedings
(including any pending criminal proceedings of which he is aware)
for such breach?

(f)

Whether at any time during the last 10 years, judgment has been
entered against him in any civil proceedings in Singapore or
elsewhere involving a breach of any law or regulatory requirement
that relates to the securities or futures industry in Singapore or
elsewhere, or a finding of fraud, misrepresentation or dishonesty
on his part, or he has been the subject of any civil proceedings
(including any pending civil proceedings of which he is aware)
involving an allegation of fraud, misrepresentation or dishonesty on
his part?

(g)

Whether he has ever been convicted in Singapore or elsewhere of
any offence in connection with the formation or management of
any entity or business trust?

No

No

No

(h)

Whether he has ever been disqualified from acting as a director
or an equivalent person of any entity (including the trustee of
a business trust), or from taking part directly or indirectly in the
management of any entity or business trust?

@)

Whether he has ever been the subject of any order, judgment or
ruling of any court, tribunal or governmental body, permanently or
temporarily enjoining him from engaging in any type of business
practice or activity?

No

No

No

Whether he has ever, to his knowledge, been concerned with the
management or conduct, in Singapore or elsewhere, of the affairs of

No

No

(1) any corporation which has been investigated for a breach of
any law or regulatory requirement governing corporations
in Singapore or elsewhere; or

No

No

No




Esmond Choo [Kuah Boon Wee| David Yeow
Liong Gee
(i)  any entity (not being a corporation) which has been No No No
investigated for a breach of any law or regulatory
requirement governing such entities in Singapore or
elsewhere; or
(iii)  any business trust which has been investigated for a breach No No No
of any law or regulatory requirement governing business
trusts in Singapore or elsewhere; or
(iv)  any entity or business trust which has been investigated for No No No
a breach of any law or regulatory requirement that relates to
the securities or futures industry in Singapore or elsewhere,
in connection with any matter occurring or arising during that No No No
period when he was so concerned with the entity or business trust?
(k) Whether he has been the subject of any current or past No No No

investigation or disciplinary proceedings, or has been reprimanded
or issued any warning, by the Monetary Authority of Singapore
or any other regulatory authority, exchange, professional body or
government agency, whether in Singapore or elsewhere?






