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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Seventh Annual General Meeting of the Company will be held at Sapphire 1, Orchid Lodge -
Level I, Orchid Country Club, 1 Orchid Club Road, Singapore 769162 on Thursday, 24 January 2013 at 10:30 a.m. to transact the
following business:-

AS ORDINARY BUSINESS

1.

To receive and adopt the Audited Financial Statements for the financial year ended 30 September 2012 together with the
reports of the Directors and the Auditors thereon. (Resolution 1)

To approve the payment of Directors’ Fees of $$218,000 for the financial year ending 30 September 2013. (2012: $$218,000)
(Resolution 2)

To re-elect the following directors who are retiring by rotation pursuant to Article 103 of the Articles of Association of the
Company:

(i) Mr Lee Wan Tang, (Resolution 3)
(i) Mr Lee Kiam Hwee Kelvin. (Resolution 4)

To re-appoint Crowe Horwath First Trust LLP as Auditors of the Company and to authorise the Directors to fix their
remuneration. (Resolution 5)

AS SPECIAL BUSINESS
To consider, and if thought fit, to pass the following Ordinary Resolution (with or without amendments):-

5.

Authority to issue shares

“That pursuant to Section 161 of the Companies Act, Chapter 50 and in accordance with Rule 806 of the Listing Manual of the
Singapore Exchange Securities Trading Limited, approval be and is hereby given to the Directors to issue:-

(i)  shares in the capital of the Company (whether by way of rights, bonus or otherwise) or;
(i) convertible securities; or

(i) additional convertible securities arising from adjustments made to the number of convertible securities previously issued in
the event of rights, bonus or capitalisation issues; or

(iv) shares arising from the conversion of convertible securities,

at any time and upon such terms and conditions and for such purposes as the Directors may in their absolute discretion deem
fit provided that:-

(i)  the aggregate number of shares and convertible securities that may be issued shall not be more than 50% of the issued
shares in the capital of the Company or such other limit as may be prescribed by the Singapore Exchange Securities
Trading Limited (“SGX-ST”) as at the date the general mandate is passed;

(i) the aggregate number of shares and convertible securities to be issued other than on a pro-rata basis to existing
shareholders shall not be more than 20% of the issued shares in the capital of the Company or such other limit as may be
prescribed by the SGX-ST as at the date the general mandate is passed;

(i) for the purpose of determining the aggregate number of shares that may be issued under sub-paragraphs (i) and (i)
above, the percentage of issued shares shall be calculated based on the issued shares in the capital of the Company
as at the date the general mandate is passed after adjusting for new shares arising from the conversion or exercise of
any convertible securities or employee stock options in issue as at the date the general mandate is passed and any
subsequent consolidation or subdivision of the Company’s shares; and

(iv) unless earlier revoked or varied by the Company in general meeting, such authority shall continue in force until the next
Annual General Meeting or the date by which the next Annual General Meeting is required by law to be held, whichever is
earlier. (Resolution 6)

Authority to issue shares under the Marco Polo Marine Ltd. Restricted Share Scheme and Performance Share Scheme
(Resolution 7)

That the Directors of the Company be hereby authorised to offer and grant awards (“Awards”) in accordance with the provisions
of the Marco Polo Marine Ltd. Restricted Share Scheme and Performance Share Scheme (the “ESAS Scheme”) and to allot and
issue or deliver from time to time such number of fully-paid shares as may be required to be issued or delivered pursuant to the
vesting of the Awards under the ESAS Scheme, provided that:-

(i)  the aggregate number of shares to be issued pursuant to the ESAS Scheme shall not exceed three point-five per cent
(8.5%) of the total issued share capital of the Company as at 30 September 2012; and

(i) the aggregate number of shares to be issued pursuant to the ESAS Scheme, when added to the number of shares
issued and issuable in respect of such Awards and other shares issued and/or issuable under other share-based incentive
schemes of the Company, shall not exceed fifteen per cent (15%) of the total number of the issued shares (excluding
treasury shares) in the capital of the Company from time to time and that such authority shall, unless revoked or varied
by the Company in a general meeting, 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 earlier.

Authority to issue shares under the Marco Polo Marine Ltd. Employee Share Option Scheme (Resolution 8)

That the Directors of the Company be hereby authorised and empowered to offer and grant options in accordance with the
rules of the Marco Polo Marine Ltd. Employee Share Option Scheme (the “ESOS Scheme”) and to issue from time to time such
number of shares in the capital of the Company as may be required to be issued pursuant to the exercise of options granted
by the Company under the ESOS Scheme, whether granted during the subsistence of this authority or otherwise, provided
always that the aggregate number of additional ordinary shares to be issued pursuant to the ESOS Scheme, when added to
the number of shares issued and issuable in respect of such ESOS Scheme and other shares issued and/or issuable under
other share-based incentive schemes of the Company, shall not exceed fifteen per centum (15%) of the total number of issued
shares (excluding treasury shares) in the capital of the Company from time to time and that such authority shall, unless revoked
or varied by the Company in a general meeting, continue in force until the conclusion of the next Annual General Mesting of the
Company or the date by which the next Annual General Mesting of the Company is required by law to be held, whichever is
earlier.

By Order of the Board

Lawrence Kwan
Secretary
Singapore, 9 January 2013

Explanatory notes on Ordinary Business to be transacted:
Resolution 2. The proposed Directors’ fee is payable to the Independent Directors of the Company. There is no change in the

Directors’ fee structure.

Resolution 3. Mr Lee Wan Tang will, upon re-election as a Director of the Company, continue to serve as Executive Chairman of the

Group.

Resolution 4. Mr Lee Kiam Hwee Kelvin will, upon re-election as a Director of the Company, continue to serve as Member of the

Audit Committee, Member of the Nominating Committee and Member of the Remuneration Committee. Mr Lee Kiam
Hwee Kelvin is considered independent for the purposes of Rule 704(8) of the Listing Manual of the SGX-ST.

Resolution 5. This resolution is to re-appoint Crowe Horwath First Trust LLP as Auditors of the Company for the ensuing financial

year and to authorise the Directors to fix their remuneration.

Explanatory notes on Special Business to be transacted:

Resolution 6. Is to empower the Directors of the Company to issue shares and convertible securities in the Company up to an

amount not exceeding in aggregate 50% of the issued share capital (excluding treasury shares) of the Company
of which the total number of shares and convertible securities issued other than on a pro-rata basis to existing
shareholders shall not exceed 20% of the issued share capital (excluding treasury shares) of the Company at the
time that Resolution 6 is passed, for such purposes as they consider would be in the interests of the Company. Rule
806(3) of the Listing Manual of Singapore Exchange Securities Trading Limited currently provides that the issued
share capital (excluding treasury shares) of the Company for this purpose shall be the issued share capital (excluding
treasury shares) at the time this resolution is passed (after adjusting for new shares arising from the conversion of
convertible securities or share options on issue at the time this resolution is passed and any subsequent consolidation
or subdivision of the Company’s shares). This authority will, unless revoked or varied at a general meeting, expire at the
next Annual General Meeting of the Company.

Resolution 7. if passed, is to authorise the Directors to offer and grant Awards under the ESAS Scheme and to allot and issue shares

pursuant to the vesting of Awards under the ESAS Scheme, provided that the number of shares issued and issuable in
respect of such Awards:-

(@ shall not exceed three point-five per cent (3.5%) of the total issued share capital of the Company as at 30
September 2012; and

(b) the aggregate number of shares to be issued pursuant to the ESAS Scheme, when added to the number of
shares issued and issuable in respect of such Awards and other shares issued and/or issuable under other share-
based incentive schemes of the Company, shall not exceed fifteen per cent (15%) of the issued shares of the
Company from time to time.

Based on the issued share capital of the Company as at 30 September 2012, the total number of shares, which may
be issued or issuable in respect of such Awards, is 11,926,000 shares.

Resolution 8.  if passed, will empower the Directors of the Company, effective 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
or such authority is varied or revoked by the Company in a general meeting, whichever is the earlier, to issue shares in
the Company pursuant to the exercise of options granted or to be granted under the ESOS Scheme up to a number
not exceeding in aggregate, when added to the number of shares issued and issuable in respect of such Awards and
other shares issued and/or issuable under other share-based incentive schemes of the Company, fifteen per centum
(15%) of the total number of issued shares (excluding treasury shares) in the capital of the Company from time to time.

Notes:

1.

A member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint one or two proxies to
attend and vote instead of him. A proxy need not be a member of the Company.

Where a member appoints more than one proxy, the appointments shall be invalid unless he specifies the proportion of his
shareholding to be represented by each proxy.

A corporation which is a member of the Company may authorise by resolution of its directors or other governing body, such person as
it thinks fit to act as its representative at the meeting.

The instrument appointing a proxy must be deposited at the registered office of the Company at 11 Sims Drive #02-01 Singapore
387385 not less than forty-eight (48) hours before the time for holding the Annual General Meeting.





<<
  /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
  /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

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


