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When Shareholders Requisition Meetings:
What Boards and Requisitionists Should
Take Note of

Under the Companies Act 1967 ("CA") (for companies incorporated in Singapore) and the SGX-ST
Listing Rules, issuers are required to hold a general meeting after the end of each financial year ("annual
general meeting"). Additionally, issuers may hold general meetings at any other point in a year. Where
a shareholder (or shareholders acting together) ("requisitionists") wish to draw certain matters to the
attention of other shareholders, they may requisition a general meeting to put resolutions before other
shareholders.

On 27 April 2023, the Singapore Exchange Regulation ("SGX RegCo") issued a Regulator's Column on
"What boards and requisitionists should take note of in shareholder-requisitioned meetings". The column
elaborates on SGX RegCo's expectations of an issuer's board of directors ("Board") and shareholders
in shareholder-requisitioned meetings ("Requisitioned Meetings") to ensure that the interests of
shareholders are protected, setting out:

(@) How a Requisitioned Meeting may be convened, noting that it may be convened by either the
Board or the requisitionists;

(b)  Actions that requisitionists should take to requisition a meeting; and

(c) Actions that Boards should take upon receiving a requisition

as summarised below.

Convening a Requisitioned Meeting

Please note that the mechanisms relating to Requisitioned Meetings are typically contained in and
subject to the relevant laws governing the issuer's constitution or incorporation.

For a Singapore-incorporated company, the validity of Requisitioned Meetings is determined under

sections 176 and 177 of the CA, which each set out a method through which a meeting may be
requisitioned. Key differences are as follows:
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Section 176 Section 177
Minimum number (and | One (10%) Two (10%)

minimum shareholding)
of requisitionists

Board's involvement

Board to take steps to convene the
Requisitioned Meeting

Failure to comply with a valid
requisition

Shareholders to call the

Requisitioned Meeting

Timeline

The Board has up to 21 days to
convene the Requisitioned Meeting,
which must be held as soon as
practicable, and within two months
after the date of receipt of the
requisition.

If the meeting is not convened within
21 days after the date of the deposit
of the requisition, requisitionists may
convene the Requisitioned Meeting,
which must be held within three
months after the date of the deposit of
the requisition.

There is no specific provision
that requisitionists need to give
any notice to the Board, or
exhaust any timeline for the
Board to act.

Costs

Borne by the issuer. Any reasonable
expenses incurred by requisitionists
due to the Board's failure to convene
the Requisitioned Meeting will be
recoverable from the company.

No specific provision that costs
will be borne by the issuer

Procedural
requirements
requisitionists

for

The requisition must:

e state the objects of the
Requisitioned Meeting;

e be signed by the requisitionists;
and

e be deposited at
registered office.

the issuer's

Written notice of the
Requisitioned Meeting must be
served on every shareholder
having a right to attend the
Requisitioned Meeting, not less
than 14 days or such longer
period as is provided in the
issuer's Constitution for
ordinary resolutions.
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Actions that Requisitionists Should Take

Requisitionists may elect to utilise either section 176 or 177 of the CA to convene a Requisitioned
Meeting, and note the following:

(a) For a Requisitioned Meeting to be convened under section 176 of the CA, requisitionists should:

. ensure that a valid requisition is submitted to the Board; and
. be forthcoming in providing the Board with any information they may reasonably require to
convene, and table the requisite resolutions at, the Requisitioned Meeting

(b)  For a Requisitioned Meeting to be convened under section 177 of the CA, requisitionists should:

. ensure that all applicable procedural requirements relating to the convening and conduct
of the Requisitioned Meeting are adhered to, including those in the CA, the SGX-ST Listing
Rules and the issuer's Constitution. This includes giving proper notice of the Requisitioned
Meeting to all shareholders; and

. (depending on the nature of the proposed resolutions) accompany the notice with additional
details on the tabled proposals by way of a circular.

In all cases, requisitionists should not put forth any proposal or material that is clearly frivolous, vexatious
or defamatory.

Actions that Boards Should Take Upon Receiving a Requisition

When the Board receives a requisition for a Requisitioned Meeting, the issuer should immediately inform
shareholders through SGXNET and provide the Board's response. Shareholders should also be kept
updated on subsequent material developments.

Boards should additionally consider taking the following actions:

(@) seriously and objectively considering the objects of the requisition, including the merits of any
proposed resolutions both from the perspective of the issuer and its shareholders as a whole;

(b)  reaching out to the requisitionists to discuss their concerns; and

(c) seeking to find common ground with the requisitionists. This may include taking on some of the
suggestions proposed.
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Additional Key Points

SGX RegCo noted that it expects all parties (Board, requisitionists and their respective professional
advisers) to work together towards the successful conduct of the Requisitioned Meeting. It is important
that the shareholders have all facts available to them, including the Board's position, to enable them to
make informed decisions on the tabled resolutions.

SGX RegCo also emphasised that the Requisitioned Meeting should be conducted expeditiously. A
protracted delay would result in uncertainty to shareholders and also unnecessarily detract the issuer's

management and Board from the conduct of the issuer's business.

Click on the following link for more information:

e Reqgulator's Column: What boards and requisitionists should take note of in shareholder-
requisitioned meetings (available on the SGX RegCo website at www.sgx.com)
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R&T SOK&HENG | Cambodia
R&T Sok & Heng Law Office

T +85523963112/113

F +855 23963 116
kh.rajahtannasia.com

RAJAH & TANN 378 EiE

SHANGHAI REPRESENTATIVE OFFICE | China
Rajah & Tann Singapore LLP

Shanghai Representative Office

T +86 21 6120 8818

F +86 21 6120 8820

cn.rajahtannasia.com

ASSEGAF HAMZAH & PARTNERS | Indonesia
Assegaf Hamzah & Partners

Jakarta Office
T +62 21 2555 7800
F +62 21 2555 7899

Surabaya Office

T +62 31 5116 4550
F +62 31 5116 4560
www.ahp.co.id

RAJAH & TANN | Lao PDR
Rajah & Tann (Laos) Co., Ltd.

T +856 21 454 239

F +856 21 285 261
la.rajahtannasia.com

CHRISTOPHER &LEE ONG | Malaysia
Christopher & Lee Ong

T +60 3 2273 1919

F +60 32273 8310

www.christopherleeong.com

Rajah & Tann Asia is a network of legal practices based in Asia.

RAJAH & TANN | Mvyanmar

Rajah & Tann Myanmar Company Limited
T +95 19345 343 /+95 1 9345 346

F +95 19345 348

mm.rajahtannasia.com

GATMAYTAN YAP PATACSIL

GUTIERREZ & PROTACIO (C&G LAW) | Philippines
Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)
T +632 8894 0377 to 79/ +632 8894 4931 to 32

F +632 8552 1977 to 78

www.cagatlaw.com

RAJAH & TANN | Singapore
Rajah & Tann Singapore LLP

T +65 6535 3600
sg.rajahtannasia.com

RAJAH & TANN | Thailand
R&T Asia (Thailand) Limited

T +66 2 656 1991

F +66 2 656 0833
th.rajahtannasia.com

RAJAH & TANN LCT LAWYERS | VViernam
Rajah & Tann LCT Lawyers

Ho Chi Minh City Office
T +84 28 3821 2382 / +84 28 3821 2673
F +84 28 3520 8206

Hanoi Office

T +84 24 3267 6127
F +84 24 3267 6128
www.rajahtannict.com

Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.

This update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally
binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage

which may result from accessing or relying on this update.
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Rajah & Tann Singapore LLP is one of the largest full-service law firms in Singapore, providing high quality advice to an impressive list of clients.
We place strong emphasis on promptness, accessibility and reliability in dealing with clients. At the same time, the firm strives towards a practical
yet creative approach in dealing with business and commercial problems. As the Singapore member firm of the Lex Mundi Network, we are able to
offer access to excellent legal expertise in more than 100 countries.

Rajah & Tann Singapore LLP is part of Rajah & Tann Asia, a network of local law firms in Cambodia, China, Indonesia, Lao PDR, Malaysia,

Myanmar, the Philippines, Singapore, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South
Asia.

The contents of this Update are owned by Rajah & Tann Singapore LLP and subject to copyright protection under the laws of Singapore and, through
international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, adapted, publicly
displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein)
without the prior written permission of Rajah & Tann Singapore LLP.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for your

specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann Singapore LLP or email Knowledge Management
at eOASIS@rajahtann.com.
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