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OLD CHANG KEE LTD.

(Incorporated in the Republic of Singapore on 16 December 2004)
(Company Registration No. 200416190W)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at Republic Polytechnic, 9 Woodlands Avenue 9, Singapore
738964, Lecture Theatre LRE5 (Building E5, Level 3), on 29 April 2010 at 2 p.m. to transact the following businesses:

All capitalised terms in this Notice and defined in the Addendum shall, unless otherwise defined in this Notice, bear the respective meanings ascribed
thereto in the Addendum.

As Ordinary Business
1. To receive and adopt the Directors’ Report and Audited Financial Statements of the Company for the financial year ended 31 December 2009 and

the Auditors’ Report thereon. (Resolution 1)
2. To declare a final tax-exempt (one-tier) dividend of 2.8 cents per ordinary share for the financial year ended 31 December 2009.  (Resolution 2)
3. To approve the payment of Directors’ fees of $147,000 for the financial year ended 31 December 2009 (2008: $147,000). (Resolution 3)

4. To record the retirement of Mr Choong Buat Ken, a Director retiring pursuant to Article 90 of the Company’s Articles of Association and who has
decided not to seek re-appointment.

5. To record the retirement of Mr Lim Yen Heng, a Director retiring pursuant to Article 90 of the Company’s Atrticles of Association and who has
decided not to seek re-appointment.

6. To re-appoint Ernst & Young LLP as Auditors of the Company and to authorise the Directors to fix their remuneration. (Resolution 4)
7. To transact any other ordinary business that may properly be transacted at an Annual General Meeting.

As Special Business

ORDINARY RESOLUTION: PROPOSED RENEWAL OF SHARE BUYBACK MANDATE

To consider and, if thought fit, to pass the following resolution as Ordinary Resolution, with or without modifications:-

8. That:

(a) for the purposes of the Companies Act (Cap. 50) of Singapore (the “Act”), the exercise by the Directors of the Company of all the powers of
the Company to purchase or otherwise acquire the ordinary shares in the capital of the Company 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 time to time up to the Maximum
Price (as hereafter defined), whether by way of:

(i) market purchases (“Market Purchase”), transacted on the Catalist through the SGX-ST’s Central Limit Order Book (CLOB) trading
system or, as the case may be, any other securities exchange on which the Shares may for the time being be listed and quoted, 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 Catalist in accordance with any equal access
schemes (subject to Section 76C of the Act) as may be determined or formulated by the Directors of the Company as they consider
fit, which schemes shall satisfy all the conditions prescribed by the Act, and otherwise in accordance with all other listing rules
and regulations of the SGX-ST as may for the time being be applicable, be and is hereby authorised and approved generally and
unconditionally (the “Share Buyback Mandate”);

(b) unless varied or revoked by an ordinary resolution of shareholders of 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 at any time and from time to time
during the period commencing from the passing of this Resolution 5 and expiring on the earlier of:

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

(i) the date on which the authority contained in the Share Buyback Mandate is varied or revoked by an ordinary resolution of shareholders
of the Company in general meeting;

(c) in this Resolution 5 :

“Prescribed Limit” means 10% of the total number of ordinary shares of the Company as at the date of the last annual general meeting or
as at the date of passing of this Resolution 5 (whichever is the higher) unless the Company has effected a reduction of the share capital of
the Company in accordance with the applicable provisions of the Act, at any time during the Relevant Period, in which event the total number
of ordinary shares of the Company shall be taken to be the amount of the total number of ordinary shares of the Company as altered
(excluding any treasury shares that may be held by the Company from time to time);

“Relevant Period” means the period commencing from the date on which the last AGM was held and required by law to be held and expiring
on the date the next AGM is held or is required by law to be held, whichever is the earlier, after the date of this Resolution 5; and

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

(i) inthe case of a Market Purchase : 105% of the Average Closing Price;
(i) in the case of an Off-Market Purchase : 125% of the Average Closing Price:
where:

“Average Closing Price” means, in the case of a Market Purchase, the average of the closing market prices of the Shares over the last five
(5) market days, on which transactions in the Shares on the SGX-ST were recorded, before the day on which a market purchase was made
by the Company or, in the case of an Off-Market Purchase, the date of the announcement of the offer pursuant to an off-market purchase,
and deemed to be adjusted in accordance with the Catalist Rules for any corporate action which occurs after the relevant period of five (5)
market days; and

(d) the Directors of the Company and each of them be and are hereby authorised and empowered to complete and do all such acts and things
(including executing such documents as may be required) as they may consider desirable, expedient or necessary in the interest of the
Company in connection with or for the purposes of giving full effect to the Share Buyback Mandate. (Resolution 5)

ORDINARY RESOLUTION: THE PROPOSED SHARE ISSUE MANDATE TO ALLOT AND ISSUE SHARES OF UP TO 100% OF THE TOTAL
NUMBER OF ISSUED SHARES ON A PRO-RATA BASIS AND UP TO 50% OF THE TOTAL NUMBER OF ISSUED SHARES OTHER THAN ON A
PRO-RATA BASIS

To consider and, if thought fit, to pass the following resolution as Ordinary Resolution, with or without modifications:
9. THAT authority be and is hereby given to the Directors of the Company to:-
(a) (i) issue Shares whether by way of rights, bonus or otherwise; and/or

(i) make or grant Instruments that might or would require Shares to be issued, including but not limited to the creation and issue of (as well
as adjustments to) warrants, debentures or other instruments convertible into Shares, at any 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) issue Shares (including in pursuance of any Instrument made or granted by the Directors of the Company while this Resolution 6 was in
force), provided that:-

(i) the aggregate number of Shares to be issued pursuant to this ordinary Resolution 6 (including Shares to be issued in pursuance of
Instruments made or granted pursuant to this Resolution 6) does not exceed hundred per cent. (100%) of the total number of issued
Shares (excluding treasury shares) in the capital of the Company (as calculated in accordance with sub-paragraph (ii) below), of which
the aggregate number of Shares to be issued other than on a pro-rata basis to shareholders of the Company (including Shares to be
issued in pursuance of Instruments made or granted pursuant to this Resolution 6) does not exceed fifty per cent. (50%) of the total
number of issued Shares (excluding treasury shares) in the capital of the Company (as calculated in accordance with sub-paragraph (ii)
below); and

(i) subject to such manner of calculation as may be prescribed by the SGX-ST, for the purpose of determining the aggregate number of
Shares that may be issued under sub-paragraph (i) above, the percentage of issued Shares (excluding treasury shares) shall be based
on the number of issued Shares (excluding treasury shares) in the capital of the Company at the time this Resolution 6 is passed, after
adjusting for:-

(A) new Shares arising from the conversion or exercise of any convertible securities or Share options or vesting of Share awards which
are outstanding or subsisting at the time this Resolution 6 is passed; and

(B) any subsequent bonus issue, consolidation or sub-division of Shares;

(iii) in exercising the authority conferred by this Resolution 6, the Company shall comply with the requirements imposed by the SGX-ST
from time to time and the provisions of the Catalist Rules for the time being in force and (in each case, unless such compliance has
been waived by the SGX-ST) all applicable legal requirements under the Act and the Atrticles of Association of the Company; and

(iv) (unless revoked or varied by the Company in general meeting) the authority conferred by this Resolution 6 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. (Resolution 6)

ORDINARY RESOLUTION: THE PROPOSED INCREASE IN DISCOUNT LIMIT FOR PLACEMENT EXERCISE
To consider and, if thought fit, to pass the following resolution as Ordinary Resolution, with or without modifications:

10. THAT, conditional upon the passing of the Resolution 6 above, authority be and is hereby given to the Directors of the Company to issue Shares
other than on a pro-rata basis to shareholders of the Company, at a discount to the weighted average price of the Shares for trades done on the
Catalist for the full market day on which the placement or subscription agreement is signed (or if not available, the weighted average price based
on the trades done on the preceding market day), not exceeding twenty per cent. (20%), at any 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, provided that:-

(a) in exercising the authority conferred by this Resolution 7, the Company shall comply with the requirements imposed by the SGX-ST from
time to time and the provisions of the Catalist Rules for the time being in force (in each case, unless such compliance has been waived by
the SGX-ST) and all applicable legal requirements under the Act; and

(b) (unless revoked or varied by the Company in general meeting) the authority conferred by this Resolution 7 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. (Resolution 7)

ORDINARY RESOLUTION: AUTHORITY TO GRANT AWARDS IN ACCORDANCE WITH THE OLD CHANG KEE PERFORMANCE SHARE SCHEME

To consider and, if thought fit, to pass the following resolution as Ordinary Resolution, with or without modifications:

11. That pursuant to Section 161 of the Act, the Directors of the Company be and are hereby authorised and empowered to grant awards in
accordance with the provisions of the Old Chang Kee Performance Share Scheme (the “Scheme”) and to allot and issue or deliver from time to
time such number of fully paid-up Shares as may be required to be issued pursuant to the vesting of awards under the Scheme, provided that the
aggregate number of Shares to be allotted and issued pursuant to the Scheme and all other share option, share incentive, performance share or
restricted share plans implemented by the Company shall not exceed fifteen per cent. (15%) of the total number of issued ordinary shares of the
Company from time to time. (Resolution 8)

By Order of the Board

Adrian Chan Pengee
Company Secretary

Singapore
14 April 2010
Notes:

(1) A member entitled to attend and vote at the Annual General Meeting is entitled to appoint no more than two proxies to attend and vote on his behalf and such
proxy need not be a member of the Company. Where a member appoints more than one proxy, he shall specify the proportion of his shares to be represented
by each proxy.

(2) The instrument appointing the proxy must be deposited at the registered office of the Company at 2 Woodlands Terrace, Singapore 738427 not later than 48
hours before the time set for the Annual General Meeting.

Explanatory Notes:

(i)  The proposed final tax-exempt (one-tier) dividend of 2.8 cents per ordinary share comprises of an ordinary dividend of 1 cent per ordinary share and a special
dividend of 1.8 cents per ordinary share for the financial year ended 31 December 2009.

(i)  Mr Choong Buat Ken will cease to be a member of the Remuneration Committee and the Nominating Committee with effect from the date of the above
Meeting.

(i) Mr Lim Yen Heng will cease to be a member of the Audit Committee and the Remuneration Committee with effect from the date of the above Meeting.

(iv) The ordinary resolution proposed in item 8 above relates to the renewal of a mandate approved by shareholders of the Company at the Extraordinary General
Meeting of the Company held on 29 April 2009, authorising the Company to purchase its own shares subject to and in accordance with the limitations set out
in the Circular dated 14 April 2009 to shareholders of the Company.

(v) The ordinary resolution proposed in item 9 above, if passed, will authorise and empower the Directors of the Company from the date of the above Meeting
until the next Annual General Meeting to issue up to 100% of the shares and convertible securities in the capital of the Company in the case of a pro-rata
renounceable rights issue, without seeking any further approval from shareholders in general meeting but within the limitation imposed by Resolution 6, for
such purposes as the Directors may consider to be in the interests of the Company.

(vi) The ordinary resolution proposed in item 10 above, if passed, will authorise and empower the Directors of the Company to issue shares in the capital of the
Company other than on a pro-rata basis at discounts of up to 20% to the weighted average price per share determined in accordance with the requirements
of the SGX-ST. This is pursuant to one of the measures introduced by Singapore Exchange Limited on 20 February 2009 and which will be in effect until 31
December 2010.

(vii) The ordinary resolution proposed in item 11 above, if passed, will empower the Directors of the Company to offer and grant awards, and to allot and issue
new ordinary shares in the capital of the Company, pursuant to the Scheme (which was approved by shareholders at the Extraordinary General Meeting held
on 29 April 2009) as may be modified by the Committee from time to time, provided that the aggregate number of Shares to be allotted and issued pursuant
to the Scheme shall not exceed fifteen per cent. (15%) of the total number of issued ordinary shares of the Company from time to time.

This Notice has been prepared by the Company and its contents have been reviewed by the Company’s sponsor (“Sponsor”), Asian Corporate Advisors Pte. Ltd.,

for compliance with the relevant rules of the Singapore Exchange Securities Trading Limited (“Exchange”). The Company’s Sponsor has not independently verified

the contents of this Notice including the correctness of any of the figures used, statements or opinions made.

This Notice has not been examined or approved by the Exchange and the Exchange 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 Mr Liau H.K.

Telephone number: 6221 0271





<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile ()
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage false
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1016
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.57382
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError false
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox false
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Photoshop 5 Default CMYK)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName <FEFF0068007400740070003a002f002f007700770077002e0063006f006c006f0072002e006f00720067ffff>
  /PDFXTrapped /Unknown

  /SyntheticBoldness 1.000000
  /Description <<
    /ENU <FEFF005500730065002000740068006500730065002000730065007400740069006e0067007300200074006f00200063007200650061007400650020003400200063006f006c006f00750072002000410064007300200061006e006400200042006c00610063006b00200026002000570068006900740065002000410064007300200066006f00720020005300500048002000500072006500730073002e>
  >>
>> setdistillerparams
<<
  /HWResolution [1016 1016]
  /PageSize [459.213 765.354]
>> setpagedevice


