
NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

EOC LIMITED 
(Incorporated in the Republic of Singapore) 

(Company Registration Number: 200702224N) 
 

 
NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will 
be held at 15 Hoe Chiang Road #15-01, Tower Fifteen, Singapore 089316 on 15 August 
2007 at 1500H (Singapore time) for the purpose of considering and, if thought fit, 
passing with or without modification the following resolutions which will be proposed as 
Ordinary Resolutions: 
 
RESOLUTION 1: ORDINARY RESOLUTION 
 
PROPOSED SHARE ISSUE MANDATE 
 
That authority be and is hereby given to the Directors of the Company to: 
 
(a) subject to paragraph (b) of this Ordinary Resolution: 
 

(i) issue ordinary shares in the capital of the Company (“Shares”) whether by way of 
rights, bonus or otherwise; and/or  

 
(ii) make or grant offers, agreements or options (collectively, “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 and (notwithstanding that the authority conferred in sub-
paragraph (a)(ii) of this Ordinary Resolution may have ceased to be in force) issue 
Shares in pursuance of any Instrument made or granted by the Directors while this 
Ordinary Resolution was in force, 

 
at any time and upon such terms and conditions and for such purposes and to such 
persons as the Directors may in their absolute discretion deem fit; 

 
(b) provided that: 

 
(i) the aggregate number of Shares to be issued to new shareholders pursuant to this 

Ordinary Resolution does not exceed ten per cent. (10%) of the issued share capital 
of the Company (as calculated in accordance with subparagraph (iii) below);  

 
(ii) the aggregate number of Shares to be issued on a pro-rata basis to existing 

shareholders of the Company does not exceed fifty per cent. (50%) of the issued 
share capital of the Company (as calculated in accordance with sub-paragraph (iii) 
below); 

 
(iii) the percentage of outstanding share capital shall be based on the outstanding share 

capital of the Company at the time this Ordinary Resolution is passed, after adjusting 
for: 

 
(1) new Shares arising from the conversion or exercise of any convertible 

securities or share options which are outstanding or subsisting at the time this 
Ordinary Resolution is passed; and 

 



(2) any subsequent consolidation or subdivision of Shares;  
 
(iv)     in exercising the authority conferred by this Ordinary Resolution, the Company shall  

comply with the regulations of Oslo Bors ASA (the “OSX”) or any other stock 
exchange on which the Shares are quoted or listed and such other regulatory 
authorities as may be necessary, as well as the Articles of Association for the time 
being of the Company;  

 
(v) (unless revoked or varied by the Company in general meeting) the authority 

conferred by this Ordinary Resolution shall continue in force until the conclusion of 
the annual general meeting commencing next after the date on which the approval is 
given, or the expiry of the period when the next annual general meeting is required 
by law to be held; and 

 
(c) the Directors be and are hereby authorised to do any and all acts which they deem 

necessary and expedient in connection with paragraphs (a) and (b) above. 
 
 
RESOLUTION 2: ORDINARY RESOLUTION 
 
PROPOSED SHARE BUYBACK MANDATE 
 
That authority be and is hereby given to the Directors of the Company: 
 
(a) for the purposes of the Companies Act (Cap. 50), the exercise by the Directors of the 

Company of all the powers of the Company to purchase or otherwise acquire the Shares 
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) on-market purchases (“Market Purchase”), transacted on the OSX through the 

OSX’s trading system or, as the case may be, any other stock 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 (“Off-Market Purchase”) (if effected otherwise than on the 

OSX) 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 regulations of the OSX or 
any other stock exchange on which the Shares are quoted or listed, 

 
(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 at any time and from time to time during the period commencing from the 
passing of this Resolution 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; 
 
(ii) the date on which the share buybacks are carried out to the full extent mandated; or 

 
 



(iii) the date on which the authority contained in the Share Buyback Mandate is varied or 
revoked; 

 
(c) in this Resolution: 
 

“Prescribed Limit” means 10% of the issued ordinary share capital of the Company as at 
the date of passing of this Resolution unless the Company has effected a reduction of the 
share capital of the Company in accordance with the applicable provisions of the 
Companies Act, at any time during the Relevant Period, in which event the issued ordinary 
share capital of the Company shall be taken to be the amount of the issued ordinary share 
capital 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 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; 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) in the case of a Market Purchase : Not more than 10% discount from the Average 
Closing Price; 
 
(ii) in the case of an Off-Market Purchase : Not more than 10% discount from the Highest 
Last Dealt Price, where: 
 
“Average Closing Price” means the average of the closing market prices of a Share over 
the last five market days, on which transactions in the Shares were recorded, preceding the 
day of the Market Purchase, and deemed to be adjusted for any corporate action that 
occurs after the relevant 5-day period; 
 
“Highest Last Dealt Price” means the highest price transacted for a Share as recorded on 
the market day on which there were trades in the Shares immediately preceding the day of 
the making of the offer pursuant to the Off-Market Purchase; and 
 
“day of the making of the offer” means the day on which the Company announces its 
intention to make an offer for the purchase 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 

 
(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. 

 
 
RESOLUTION 3: ORDINARY RESOLUTION 
 
PROPOSED ADOPTION OF THE EOC EMPLOYEE SHARE OPTION SCHEME  
 
That: 
 
(a)  a new share option scheme to be known as the “EOC Employee Share Option Scheme” 

(the “EOC ESOS”) and the granting of options pursuant to the EOC ESOS (the 



“Options”), the terms and conditions of the draft rules of the EOC ESOS (as set out in 
Appendix 1), be and is hereby approved;  

 
(b)  the Directors (or a committee of any of them) be and are hereby authorised: 
 

(i) to implement and administer the EOC ESOS in accordance with the provisions of 
the EOC ESOS; 

 
(ii) to modify and/or amend the EOC ESOS from time to time provided that such 

modifications and/or amendments are effected in accordance with the provisions 
of the EOC ESOS; 

 
(iii) to offer and grant Options in accordance with the rules of the EOC ESOS and to 

allot and issue from time to time of up to five (5) million Shares, comprising 
approximately 4.51% of the existing issued share capital of the Company,  
provided that the aggregate number of Shares to be offered to certain categories 
of grantees collectively and individually during the entire operation of the EOC 
ESOS (subject to adjustments, if any made under the EOC ESOS) shall not 
exceed such limits or (as the case may be) sub-limits as may be prescribed in 
the EOC ESOS;  

 
(iv) to offer and grant Options with exercise prices (as provided in the respective 

Rules) set at a discount (as provided in the respective Rules) provided that such 
discount shall not exceed the maximum discount allowed under the Rules and/or 
the relevant listing rules of the Singapore Exchange Securities Trading Limited 
(the “SGX-ST”), the OSX or any other stock exchange on which the Shares are 
quoted or listed; and  

 
(v) to do all such acts and to enter into all such transactions, arrangements and 

agreements as may be necessary or expedient to give full effect to the 2006 
Scheme. 

 
 
RESOLUTION 4: ORDINARY RESOLUTION 
 
PROPOSED OFFER OF OPTIONS AT A DISCOUNT  
 
That subject to and contingent upon the passing of Ordinary Resolution 3, the Directors of the 
Company be and are hereby authorised to offer and grant options in accordance with the rules of 
the EOC ESOS with exercise prices set at a discount to the Market Price (as defined in the 
Circular), provided that such discount does not exceed the relevant limits set by the SGX-ST, the 
OSX or any other stock exchange on which the Shares are quoted or listed. 
 
 
 
BY ORDER OF THE BOARD 
EOC LIMITED 
 
 
David Tan Yew Beng 
Company Secretary 
Singapore, 
31 July 2007 
 



 
 
Notes: 
 
1. A member of the Company entitled to attend and vote at the Extraordinary General Meeting is entitled to 
appoint not more than two proxies to attend and vote in his stead and a proxy need not be a member of the 
Company. 
 
2. The instrument appointing a proxy must be lodged at the Company’s registered office at 15 Hoe Chiang 
Road #15-01, Tower Fifteen, Singapore 089316, not less than 48 hours before the time appointed for the 
Extraordinary General Meeting. 
 
3. A corporation which is a member of the Company may, by resolution of its directors, authorize any person 
to act as its representative at any meetings of the Company, and such representative shall be entitled to 
exercise the same powers on behalf of the corporation which he represents as if he had been an individual 
member of the Company.  
 



        
 
 
 
 
 

PROXY 
 
 

EOC Limited  
Proxy Solicited on behalf of the Board of Directors of the Company for 

Extraordinary General Meeting 15 August 2007 
 
 
 

The undersigned hereby authorise DnB NOR Bank ASA to constitute and appoint the Chairman of the 
meeting, his true and lawful agent and proxy with full power of substitution in each, to represent the 
undersigned at the Annual General Meeting of shareholders of EOC Limited, to be held at the 
following venue: 15 Hoe Chiang Road #15-01, Tower Fifteen, Singapore 089316 on 15 August 2007 
at 1500H (Singapore time) and at any adjournments thereof, on all matters coming before said 
meeting. 
 
 
Please mark your preferred choise by a "X" in one of the boxes on each item. 
 
 
Item 1: PROPOSED SHARE ISSUE MANDATE 
              

FOR AGAINST ABSTAIN 
   
 
Item 2: PROPOSED SHARE BUYBACK MANDATE 
 

FOR AGAINST ABSTAIN 
   
 
Item 3: PROPOSED ADOPTION OF THE EOC EMPLOYEE SHARE OPTION SCHEME  
 

FOR AGAINST ABSTAIN 
   
 
Item 4: PROPOSED OFFER OF OPTIONS AT A DISCOUNT 
  

FOR AGAINST ABSTAIN 
   
 
 
 
 
Signature(s)___________________________________________________  
Date:_____________________ 
Note: Please sign exactly as name appears above. Joint owners should each sign. When signing  
         as attorney, executor, administrator or guardian, please give full title as such. 
 
 
 
 
Name of shareholder in block 
letters:____________________________________________________________ 










































