
 
 

CO-CONFIDENTIAL 
 
 

TELECHOICE INTERNATIONAL LIMITED 
(Registration No.: 199802072R) 

(Incorporated in the Republic of Singapore) 
 
 

Minutes of Twenty-Third Annual General Meeting of 
TeleChoice International Limited (the “Company”) held by way of electronic means 

on Wednesday 28 April 2021 at 10.30 a.m. 
 
 
 
1. Opening 
 
1.1 On behalf of the Board of Directors, the Chairman of the Board of Directors, Mr Ronald 

Seah Lim Siang, welcomed all in attendance to the live video and audio webcast of the 
Company’s Twenty-Third Annual General Meeting (the “Meeting”). 

 
1.2 In adherence to the various advisories and guidance issued by the Singapore 

authorities amid the COVID-19 situation, the Company had made arrangements for a 
live video and audio webcast of the proceedings of the Meeting. 

 
1.3 Chairman then provided the Meeting with a brief summary of the impact of the  

COVID-19 pandemic on the Company’s performance in FY2020. 
 
1.4 Chairman introduced all other Board members, namely Mr Stephen Geoffrey Miller,  

Mr Tang Yew Kay Jackson, Ms Cheah Sui Ling, Mr Yeo Siew Chye Stephen,  
Ms Ho Koon Lian Irene and Mr Lim Chai Hock Clive, and the President & Chief 
Executive Officer (“President & CEO”), Mr Vincent Lim, who were all in attendance via 
video conference. 

 
 
2. Quorum 
 
2.1 Chairman noted that a quorum was present and called the Meeting to order. 
 
 
3. Notice of Meeting 
 
3.1 The Notice of the Meeting, a copy of which was published on the SGXNet’s website 

and made available to shareholders on the Company’s corporate website on 6 April 
2021, was taken as read. 

 
 
4. Poll Voting 
 
4.1 Chairman informed that all resolutions passed at the Meeting have been voted on by 

poll pursuant to Regulation 68(B) of the Constitution of the Company and Listing  
Rule 730A(2) of the Singapore Exchange Securities Trading Limited (“SGX-ST”). 

 
4.2 Chairman further informed that in accordance with the joint statement issued by the 

Accounting and Corporate Regulatory Authority (“ACRA”), the Monetary Authority of 
Singapore (“MAS”) and the Singapore Exchange Regulation (“SGX RegCo”) as 
outlined in the Company’s SGXNet announcement released on 6 April 2021, the poll 
votes for each of the resolutions tabled at the Meeting were collected in advance and 
the poll voting results will be presented at this live webcast.  Such poll voting procedure 
is in compliance with the prevailing guidance issued by the ACRA, MAS and SGX 
RegCo after the COVID-19 (Temporary Measures) (Alternative Arrangements for 
Meetings for Companies, Variable Capital Companies, Business Trusts, Unit Trusts 
and Debenture Holders) Order 2020 came into operation on 13 April 2020. 
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4.3 Intertrust Singapore Corporate Services Pte Ltd (“Intertrust”) was appointed as the 

Scrutineers for the Meeting and the Scrutineers have checked and verified the proxy 
forms submitted by shareholders for the Meeting. 

 
4.4 At this juncture, Chairman informed the Meeting that he had been appointed as a proxy 

of 13 shareholders in respect of 324,204,749 shares to vote on the resolutions of the 
Notice of AGM.  Hence, he had voted for and against the resolutions, pursuant to the 
proxy instructions. 

 
 
5. Audited Financial Statements for the Financial Year ended 31 December 2020, 

the Directors’ Statement and the Auditors’ Report 
 
5.1 Chairman proceeded to lead the Meeting in considering Resolution 1 which was to 

receive and adopt the Audited Financial Statements for the financial year ended  
31 December 2020 (“FY2020”), the Directors’ Statement and the Auditors’ Report 
thereon, as set out in Resolution 1 of the Notice of AGM. 

 
5.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 1 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 1 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 1 carried:- 

 
RESOLVED THAT the Audited Financial Statements of the Company for the financial 
year ended 31 December 2020, together with the Directors’ Statement and the 
Auditors’ Report, be received and adopted. 

 
 
6. Declaration of Final Tax Exempt (One-Tier) Dividend 
 
6.1 Chairman then proceeded to lead the Meeting in considering Resolution 2 which was 

to declare a final tax exempt (one-tier) dividend of 0.5 cent per share for FY2020, as 
set out in Resolution 2 of the Notice of AGM. 

 
6.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 2 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 2 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 2 carried:- 

 
RESOLVED THAT a final tax exempt (one-tier) dividend of 0.5 cent per ordinary share 
for the financial year ended 31 December 2020 be declared payable to the members of 
the Company registered in the Register of Members of the Company as at the close of 
business at 5.00 p.m. on 6 May 2021. 

 
 
7. Re-Election of Mr Ronald Seah Lim Siang as Director 
 
7.1 As the next three resolutions concerned Chairman himself, Chairman handed over the 

proceedings of the next three resolutions on the agenda to Mr Tang Yew Kay Jackson, 
a Director of the Company. 
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7.2 Mr Tang Yew Kay Jackson proceeded to lead the Meeting in considering Resolution 3 

which was to re-elect Mr Ronald Seah Lim Siang who would be retiring as a Director in 
accordance with Regulation 99 of the Constitution of the Company, as set out in 
Resolution 3 of the Notice of AGM, and offering himself for re-election.  Mr Tang further 
informed the Meeting that Mr Seah had abstained from voting his own shares in 
respect of this Resolution. 

 
7.3 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 3 was 323,738,749 shares (99.99%) and the number of votes “Against” 
Resolution 3 was 27,000 shares (0.01%).  Accordingly, Mr Tang Yew Kay Jackson 
declared the following Resolution 3 carried:- 

 
RESOLVED THAT Mr Ronald Seah Lim Siang, who was retiring in accordance with 
Regulation 99 of the Constitution of the Company, be re-elected as a Director of the 
Company. 

 
 
8. Continued Appointment of Mr Ronald Seah Lim Siang as an Independent 

Director to be approved by all Shareholders 
 
8.1 Mr Tang Yew Kay Jackson then proceeded to lead the Meeting in considering 

Resolution 4 which was to approve the continued appointment of Mr Ronald Seah Lim 
Siang as an Independent Director by all shareholders, as set out in Resolution 4 of the 
Notice of AGM.  Mr Tang informed the Meeting that Rule 210(5)(d)(iii) of the Listing 
Manual of the Singapore Exchange Securities Trading Limited (the “SGX-ST”), which 
comes into effect on 1 January 2022, requires the continued appointment of a director 
who has held the position of an independent director for an aggregate period of more 
than nine years (whether before or after listing) to be approved by separate resolutions 
by (A) all shareholders; and (B) all shareholders, excluding the directors and the chief 
executive officer of the company, and associates of such directors and chief executive 
officer.  The Meeting noted that such resolutions may remain in force until the earlier of 
(1) the retirement or resignation of the director; or (2) the conclusion of the third annual 
general meeting of the company following the passing of such resolutions.  
Accordingly, as Mr Seah will have held the position as an Independent Director for 
more than nine years when Rule 210(5)(d)(iii) of the Listing Manual of the SGX-ST 
comes into effect on 1 January 2022, Mr Seah will be subjected to the two-tier voting 
requirement in order for his re-appointment as an Independent Director of the 
Company to be in compliance with Rule 210(5)(d)(iii) of the Listing Manual of the  
SGX-ST on or after 1 January 2022.  Mr Tang further informed the Meeting that  
Mr Seah had abstained from voting his own shares in respect of this Resolution. 

 
8.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 4 was 323,738,749 shares (99.99%) and the number of votes “Against” 
Resolution 4 was 27,000 shares (0.01%).  Accordingly, Mr Tang Yew Kay Jackson 
declared the following Resolution 4 carried:- 

 
RESOLVED THAT subject to and contingent upon the passing of Resolution 3:- 

 
(i) the continued appointment of Mr Ronald Seah Lim Siang as an Independent 

Director of the Company, pursuant to Rule 210(5)(d)(iii) of the Listing Manual 
of the SGX-ST, that will come into effect from 1 January 2022, be approved by 
all shareholders; and 

(ii) the authority conferred by this Resolution shall remain in force until the earlier 
of (1) the retirement or resignation of Mr Seah; or (2) the conclusion of the third 
annual general meeting of the Company following the passing of this 
Resolution. 
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9. Continued Appointment of Mr Ronald Seah Lim Siang as an Independent 

Director to be approved by all Shareholders (excluding the Directors and the 
President & Chief Executive Officer of the Company, and associates of such 
Directors and President & Chief Executive Officer) 

 
9.1 Mr Tang Yew Kay Jackson then proceeded to lead the Meeting in considering 

Resolution 5 which was to approve the continued appointment of Mr Ronald Seah Lim 
Siang as an Independent Director by all shareholders (excluding the Directors and the 
President & CEO of the Company, and associates of such Directors and President & 
CEO), as set out in Resolution 5 of the Notice of AGM.  Mr Tang further informed the 
Meeting that in accordance with the rules of the Listing Manual of the SGX-ST, all 
Directors and the President & CEO of the Company, and their respective associates, 
have abstained from voting their shares in respect of this Resolution. 

 
9.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 5 was 235,913,316 shares (99.99%) and the number of votes “Against” 
Resolution 5 was 27,000 shares (0.01%).  Accordingly, Mr Tang Yew Kay Jackson 
declared the following Resolution 5 carried:- 

 
RESOLVED THAT subject to and contingent upon the passing of Resolution 4:- 

 
(i) the continued appointment of Mr Ronald Seah Lim Siang as an Independent 

Director of the Company, pursuant to Rule 210(5)(d)(iii) of the Listing Manual 
of the SGX-ST, that will come into effect from 1 January 2022, be approved by 
all shareholders (excluding the Directors and the President & CEO of the 
Company, and associates of such Directors and President & CEO); and 

(ii) the authority conferred by this Resolution shall remain in force until the earlier 
of (1) the retirement or resignation of Mr Seah; or (2) the conclusion of the third 
annual general meeting of the Company following the passing of this 
Resolution. 

 
9.3 Upon the passing of Resolutions 3, 4 and 5, Mr Ronald Seah Lim Siang was re-elected 

as a Director of the Company and will continue to serve as an Independent Director 
and will remain as the Chairman of the Board of Directors of the Company, and as the 
Chairman of the Remuneration Committee, Nominating Committee and the Executive 
Committee of the Company. 

 
9.4 Mr Tang Yew Kay Jackson then handed over the proceedings for the remaining items 

on the agenda to Chairman. 
 
 
10. Re-Election of Mr Tang Yew Kay Jackson as Director 
 
10.1 Chairman then proceeded to lead the Meeting in considering Resolution 6 which was 

to re-elect Mr Tang Yew Kay Jackson who would be retiring as a Director in 
accordance with Regulation 99 of the Constitution of the Company, as set out in 
Resolution 6 of the Notice of AGM, and offering himself for re-election.  Chairman 
further informed the Meeting that Mr Tang had abstained from voting his own shares in 
respect of this Resolution. 

 
10.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 6 was 323,583,749 shares (99.99%) and the number of votes “Against” 
Resolution 6 was 27,000 shares (0.01%).  Accordingly, Chairman declared the 
following Resolution 6 carried:- 
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RESOLVED THAT Mr Tang Yew Kay Jackson, who was retiring in accordance with 
Regulation 99 of the Constitution of the Company, be re-elected as a Director of the 
Company. 

 
 
11. Continued Appointment of Mr Tang Yew Kay Jackson as an Independent 

Director to be approved by all Shareholders 
 
11.1 Chairman then proceeded to lead the Meeting in considering Resolution 7 which was 

to approve the continued appointment of Mr Tang Yew Kay Jackson as an 
Independent Director by all shareholders, as set out in Resolution 7 of the Notice of 
AGM.  As Mr Tang has held the position as an Independent Director for more than nine 
years, Mr Tang will be subjected to the two-tier voting requirement in order for his  
re-appointment as an Independent Director of the Company to be in compliance with 
Rule 210(5)(d)(iii) of the Listing Manual of the SGX-ST on or after 1 January 2022.   
Chairman further informed the Meeting that Mr Tang had abstained from voting his 
own shares in respect of this Resolution. 

 
11.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 7 was 323,583,749 shares (99.99%) and the number of votes “Against” 
Resolution 7 was 27,000 shares (0.01%).  Accordingly, Chairman declared the 
following Resolution 7 carried:- 

 
RESOLVED THAT subject to and contingent upon the passing of Resolution 6:- 

 
(i) the continued appointment of Mr Tang Yew Kay Jackson as an Independent 

Director of the Company, pursuant to Rule 210(5)(d)(iii) of the Listing Manual 
of the SGX-ST, that will come into effect from 1 January 2022, be approved by 
all shareholders; and 

(ii) the authority conferred by this Resolution shall remain in force until the earlier 
of (1) the retirement or resignation of Mr Tang; or (2) the conclusion of the third 
annual general meeting of the Company following the passing of this 
Resolution. 

 
 
12. Continued Appointment of Mr Tang Yew Kay Jackson as an Independent 

Director to be approved by all Shareholders (excluding the Directors and the 
President & Chief Executive Officer of the Company, and associates of such 
Directors and President & Chief Executive Officer) 

 
12.1 Chairman then proceeded to lead the Meeting in considering Resolution 8 which was 

to approve the continued appointment of Mr Tang Yew Kay Jackson as an 
Independent Director by all shareholders (excluding the Directors and the President & 
CEO of the Company, and associates of such Directors and President & CEO), as set 
out in Resolution 8 of the Notice of AGM.  Chairman further informed the Meeting that 
in accordance with the rules of the Listing Manual of the SGX-ST, all Directors and the 
President & CEO of the Company, and their respective associates, have abstained 
from voting their shares in respect of this Resolution. 

 
12.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 8 was 235,913,316 shares (99.99%) and the number of votes “Against” 
Resolution 8 was 27,000 shares (0.01%).  Accordingly, Chairman declared the 
following Resolution 8 carried:- 
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RESOLVED THAT subject to and contingent upon the passing of Resolution 7:- 

 
(i) the continued appointment of Mr Tang Yew Kay Jackson as an Independent 

Director of the Company, pursuant to Rule 210(5)(d)(iii) of the Listing Manual 
of the SGX-ST, that will come into effect from 1 January 2022, be approved by 
all shareholders (excluding the Directors and the President & CEO of the 
Company, and associates of such Directors and President & CEO); and 

(ii) the authority conferred by this Resolution shall remain in force until the earlier 
of (1) the retirement or resignation of Mr Tang; or (2) the conclusion of the third 
annual general meeting of the Company following the passing of this 
Resolution. 

 
12.3 Upon the passing of Resolutions 6, 7 and 8, Mr Tang Yew Kay Jackson was re-elected 

as a Director of the Company and will continue to serve as an Independent Director 
and will remain as the Chairman of the Audit Committee and a member of the 
Nominating Committee of the Company.  The Board of Directors considers Mr Tang to 
be independent for the purposes of Rule 704(8) of the Listing Manual of the SGX-ST. 

 
 
13. Re-Election of Ms Cheah Sui Ling as Director 
 
13.1 Chairman proceeded to lead the Meeting in considering Resolution 9 which was to  

re-elect Ms Cheah Sui Ling who would be retiring as a Director in accordance with 
Regulation 105 of the Constitution of the Company, as set out in Resolution 9 of the 
Notice of AGM, and offering herself for re-election. 

 
13.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 9 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 9 was 27,000 shares (0.01%).  Accordingly, Chairman declared the 
following Resolution 9 carried:- 

 
RESOLVED THAT Ms Cheah Sui Ling, who was retiring in accordance with 
Regulation 105 of the Constitution of the Company, be re-elected as a Director of the 
Company. 

 
13.3 Upon the passing of Resolution 9, Ms Cheah Sui Ling was re-elected as a Director of 

the Company and will continue to serve as an Independent Director and will remain as 
a member of the Audit Committee of the Company.  The Board of Directors considers 
Ms Cheah to be independent for the purposes of Rule 704(8) of the Listing Manual of 
the SGX-ST. 

 
 
14. Re-Election of Mr Yeo Siew Chye Stephen as Director 
 
14.1 Chairman proceeded to lead the Meeting in considering Resolution 10 which was to  

re-elect Mr Yeo Siew Chye Stephen who would be retiring as a Director in accordance 
with Regulation 105 of the Constitution of the Company, as set out in Resolution 10 of 
the Notice of AGM, and offering himself for re-election. 

 
14.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 10 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 10 was 27,000 shares (0.01%).  Accordingly, Chairman declared the 
following Resolution 10 carried:- 



 
 

CO-CONFIDENTIAL 
 
 
TELECHOICE INTERNATIONAL LIMITED 
Minutes of Twenty-Third Annual General Meeting held on 28 April 2021 
 
 

 7 

 
RESOLVED THAT Mr Yeo Siew Chye Stephen, who was retiring in accordance with 
Regulation 105 of the Constitution of the Company, be re-elected as a Director of the 
Company. 

 
14.3 Upon the passing of Resolution 10, Mr Yeo Siew Chye Stephen was re-elected as a 

Director of the Company and will continue to serve as an Independent Director and will 
remain as a member of the Remuneration Committee of the Company. 

 
 
15. Approval of Directors’ Remuneration to be paid to all of the Directors (other than 

Mr Lim Chai Hock Clive) 
 
15.1 Chairman proceeded to lead the Meeting in considering Resolution 11 which was to 

approve the Directors’ Remuneration to be paid to all of the Directors (other than  
Mr Lim Chai Hock Clive) of S$438,459 for FY2020, comprising (i) S$306,921 to be 
paid in cash; and (ii) S$131,538 to be paid in the form of restricted share awards 
pursuant to the TeleChoice Restricted Share Plan (as amended), as set out in 
Resolution 11 of the Notice of AGM. 

 
15.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 11 was 322,328,749 shares (99.99%) and the number of votes “Against” 
Resolution 11 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 11 carried:- 

 
RESOLVED THAT the sum of S$438,459 to be paid as Directors’ Remuneration to all 
of the Directors (other than Mr Lim Chai Hock Clive) for the financial year ended  
31 December 2020, comprising:- 

 
(i) S$306,921 to be paid in cash; and 
(ii) S$131,538 to be paid in the form of restricted share awards pursuant to the 

TeleChoice Restricted Share Plan (as amended), 
 

be approved. 
 
 
16. Approval of Director’s Remuneration to be paid to Mr Lim Chai Hock Clive 
 
16.1 Chairman proceeded to lead the Meeting in considering Resolution 12 which was to 

approve the sum of S$42,000 to be paid as Director’s Remuneration to Mr Lim Chai 
Hock Clive for the financial year ended 31 December 2020, in cash, as set out in 
Resolution 12 of the Notice of AGM. 

 
16.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 12 was 238,524,549 shares (99.99%) and the number of votes “Against” 
Resolution 12 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 12 carried:- 

 
RESOLVED THAT the sum of S$42,000 to be paid as Director’s Remuneration to 
Mr Lim Chai Hock Clive for the financial year ended 31 December 2020, in cash, be 
approved. 
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17. Re-Appointment of Auditors 
 
17.1 Chairman proceeded to lead the Meeting in considering Resolution 13 which was to  

re-appoint KPMG LLP as Auditors of the Company and to authorise the Directors to fix 
their remuneration, as set out in Resolution 13 of the Notice of AGM. 

 
17.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 13 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 13 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 13 carried:- 

 
RESOLVED THAT KPMG LLP be re-appointed as Auditors of the Company to hold 
office until the conclusion of the next Annual General Meeting at a remuneration to be 
fixed by the Directors. 

 
 
18. Special Business: Authority for Directors to Issue Shares 
 
18.1 Chairman proceeded to lead the Meeting in considering Resolution 14 which was to 

authorise the Directors to issue shares in the capital of the Company and to make or 
grant instruments (such as warrants or debentures) convertible into shares, and to 
issue shares in pursuance of such instruments, up to an amount not exceeding in total 
50% of the issued shares (excluding treasury shares and subsidiary holdings) in the 
capital of the Company, with a sub-limit of 20% for issues other than on a pro rata 
basis to shareholders, on the terms as set out in Resolution 14 of the Notice of AGM. 

 
18.2 Chairman highlighted that this resolution was a routine resolution similar to the one 

passed at the last AGM held on 26 May 2020. 
 
18.3 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 14 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 14 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 14 carried:- 

 
RESOLVED THAT authority be and is hereby given to the Directors to: 

 
 (a) (i) issue 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, 

 
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; 
and 

 
(b) (notwithstanding the authority conferred by this Resolution may have ceased 

to be in force) issue Shares in pursuance of any Instrument made or granted 
by the Directors while this Resolution was in force, 
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provided that: 

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

(including Shares to be issued in pursuance of Instruments made or granted 
pursuant to this Resolution), does not exceed 50% of the issued Shares 
(excluding treasury shares and subsidiary holdings) 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) does 
not exceed 20% of the issued Shares (excluding treasury shares and 
subsidiary holdings) in the capital of the Company (as calculated in 
accordance with sub-paragraph (ii) below); 

 
(ii) (subject to such manner of calculation as may be prescribed by the 

Singapore Exchange Securities Trading Limited (“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 and subsidiary holdings) shall be based on the number of 
issued Shares (excluding treasury shares and subsidiary holdings) in the 
capital of the Company at the time this Resolution is passed, and adjusting 
for: (1) 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 is passed; and (2) any subsequent 
bonus issue, consolidation or subdivision of Shares; 

 
(iii) in exercising the authority conferred by this Resolution, the Company shall 

comply with the provisions of the Listing Manual of the SGX-ST for the time 
being in force (unless such compliance has been waived by the SGX-ST) 
and the Constitution for the time being of the Company; and 

 
(iv) (unless revoked or varied by the Company in General Meeting) the authority 

conferred by this Resolution 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. 

 
 
19. Special Business: Authority for Directors to Offer and Grant Awards, and Allot 

and Issue Shares, pursuant to the TeleChoice Restricted Share Plan (as 
amended) and the TeleChoice Performance Share Plan (as amended) 

 
19.1 Chairman proceeded to lead the Meeting in considering Resolution 15 which was to 

authorise the Directors to offer and grant awards and allot and issue shares pursuant 
to the TeleChoice Restricted Share Plan (as amended) and/or the TeleChoice 
Performance Share Plan (as amended) (collectively, the “Share Plans”), provided that 
the aggregate number of shares to be allotted and issued pursuant to the Share Plans 
shall not exceed 15% of the total number of issued shares in the capital of the 
Company (excluding treasury shares and subsidiary holdings) from time to time, as set 
out in Resolution 15 of the Notice of AGM. 

 
19.2 Chairman highlighted that this resolution was a routine resolution similar to the one 

passed at the last AGM held on 26 May 2020. 



 
 

CO-CONFIDENTIAL 
 
 
TELECHOICE INTERNATIONAL LIMITED 
Minutes of Twenty-Third Annual General Meeting held on 28 April 2021 
 
 

 10 

 
19.3 It was noted that in accordance with the rules of the Listing Manual of the SGX-ST and 

the Rules of the Share Plans, Directors who were shareholders and all other persons 
who were eligible to participate in the Share Plans had abstained from voting on this 
Resolution. 

 
19.4 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 15 was 312,948,700 shares (99.99%) and the number of votes “Against” 
Resolution 15 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 15 carried:- 

 
RESOLVED THAT authority be and is hereby given to the Directors to: 

 
(a) offer and grant awards in accordance with the rules and terms of the 

TeleChoice Restricted Share Plan (“TeleChoice RSP”) (as amended) and/or 
the TeleChoice Performance Share Plan (“TeleChoice PSP”) (as amended) 
(the TeleChoice RSP (as amended) and the TeleChoice PSP (as amended) 
shall collectively be referred to as the “Share Plans”); and 

 
(b) 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 
vesting of the awards granted under the TeleChoice RSP (as amended) 
and/or the TeleChoice PSP (as amended), 

 
provided that the aggregate number of Shares to be issued under the Share Plans 
shall not exceed 15% of the total number of issued Shares (excluding treasury 
shares and subsidiary holdings) in the capital of the Company from time to time. 

 
 
20. Special Business: Approval of Renewal of the Shareholders’ Mandate for 

Interested Person Transactions 
 
20.1 Chairman proceeded to lead the Meeting in considering Resolution 16 which was to 

approve the renewal of the Shareholders’ Mandate for Interested Person Transactions 
(the “Shareholders’ Mandate”), on the terms as set out in Resolution 16 of the Notice 
of AGM. 

 
20.2 Chairman highlighted that:- 
 

(i) the particulars of the Shareholders’ Mandate that were sought to be renewed 
at this Meeting were set out in the Appendix to the Annual Report, which had 
been uploaded onto the Company’s corporate website and they remained 
unchanged from the previous Shareholders’ Mandate that was renewed at the 
last AGM held on 26 May 2020; and 

(ii) if the Shareholders’ Mandate was renewed at this AGM, the Shareholders’ 
Mandate shall continue to be in force until the conclusion of the next AGM of 
the Company, unless revoked or varied by the Company in a general meeting. 

 
20.3 At this juncture, Chairman informed the Meeting that in accordance with the rules of the 

SGX-ST Listing Manual, the following parties had abstained from voting on this 
resolution:- 

 
(i) STT Communications Ltd; 
(ii) Leap International Pte Ltd; 
(iii) Mr Stephen Geoffrey Miller; and 
(iv) Mr Lim Chai Hock Clive. 
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20.4 Based on the poll voting results as verified by Intertrust, the number of votes “For 

Resolution 16 was 11,002,049 shares (99.76%) and the number of votes “Against” 
Resolution 16 was 27,000 shares (0.24%).  Accordingly, the Chairman declared the 
following Resolution 16 carried:- 

 
RESOLVED THAT: 

 
(a) approval be and is hereby given, for the purposes of Chapter 9 of the Listing 

Manual (“Chapter 9”) of SGX-ST, for the Company, its subsidiaries and 
associated companies that are entities at risk (as that term is used in  
Chapter 9), or any of them, to enter into any of the transactions falling within 
the types of interested persons transactions described in the Annexure to the 
Appendix to the Annual Report dated 6 April 2021 (the “Appendix”) with any 
party who is of the class of interested persons described in the Annexure to 
the Appendix, provided that such transactions are made on normal 
commercial terms and in accordance with the review procedures for such 
interested person transactions; 

 
(b) the approval given in sub-paragraph (a) above (the “Shareholders’ 

Mandate”) shall, unless revoked or varied by the Company in general 
meeting, continue in force until the conclusion of the next Annual General 
Meeting of the Company; and 

 
(c) the Directors of the Company be and are hereby authorised to complete and 

do all such acts and things (including executing all such documents as may 
be required) as they may consider expedient or necessary or in the interests 
of the Company to give effect to the Shareholders’ Mandate and/or this 
Resolution. 

 
 
21. Special Business: Approval of Renewal of the Share Purchase Mandate 
 
21.1 Chairman proceeded to lead the Meeting in considering Resolution 17 which was to 

approve the renewal of the Share Purchase Mandate to allow the Company to 
purchase issued ordinary shares in the capital of the Company on the terms and 
subject to the conditions set out in the Appendix to the Annual Report, as set out in 
Resolution 17 of the Notice of AGM. 

 
21.2 Based on the poll voting results as verified by Intertrust, the number of votes “For” 

Resolution 17 was 324,177,749 shares (99.99%) and the number of votes “Against” 
Resolution 17 was 27,000 shares (0.01%).  Accordingly, the Chairman declared the 
following Resolution 17 carried:- 

 
RESOLVED THAT: 

 
(a) for the purposes of Sections 76C and 76E of the Companies Act, Chapter 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 issued Shares 
in the capital of the Company not exceeding in aggregate the Maximum Limit 
(as defined in sub-paragraph (c) below), at such price or prices as may be 
determined by the Directors from time to time up to the Maximum Price (as 
defined in sub-paragraph (c) below), whether by way of: 
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(i) market purchase(s) on the SGX-ST through the SGX-ST’s trading 

system and/or any other securities exchange (“Other Exchange”) on 
which the Shares may for the time being be listed and quoted 
(“Market Purchases”); and/or 

 
(ii) off-market purchase(s) (if effected otherwise than on the SGX-ST or, 

as the case may be, Other Exchange) in accordance with any equal 
access scheme(s) as may be determined or formulated by the 
Directors as they consider fit, which scheme(s) shall satisfy all the 
conditions prescribed by the Act (“Off-Market Purchases”), 

 
and otherwise in accordance with all other laws and regulations and rules of 
the SGX-ST or, as the case may be, Other Exchange as may for the time 
being be applicable, be and is hereby authorised and approved generally 
and unconditionally (the “Share Purchase 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 Purchase 
Mandate may be exercised by the Directors 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 earlier of: 

 
(i) the date on which the next Annual General Meeting of the Company 

is held; or 
 

(ii) the date by which the next Annual General Meeting of the Company 
is required by law to be held; or 

 
(iii) the date on which the purchases or acquisitions of Shares pursuant 

to the Share Purchase Mandate are carried out to the full extent 
mandated; 

 
(c) in this Resolution: 

 
“Average Closing Price” means the average of the last dealt prices of a 
Share for the last five consecutive Market Days (as defined in sub-paragraph 
(c) below) on which the Shares are transacted on the SGX-ST or, as the 
case may be, Other Exchange, immediately preceding the date of the Market 
Purchase by the Company or, as the case may be, the date of the making of 
the offer pursuant to the Off-Market Purchase, and deemed to be adjusted in 
accordance with the listing rules of the SGX-ST, or as the case may be, 
Other Exchange, for any corporate action which occurs during the relevant 
five Market Day period and the day on which the purchases are made; 

 
“date of the making of the offer” means the date on which the Company 
announces its intention to make an offer for an Off-Market Purchase, stating 
the relevant terms of the equal access scheme for effecting the Off-Market 
Purchase; 

 
“Market Day” means a day on which the SGX-ST, or as the case may be, 
Other Exchange is open for trading in securities; 

 
“Maximum Limit” means that number of issued Shares representing 10% of 
the issued ordinary Shares in the capital of the Company as at the date of 
the passing of this Resolution (excluding any Shares which are held as 
treasury shares and subsidiary holdings as at that date); and 
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“Maximum Price”, in relation to a Share to be purchased or acquired, means 
the purchase price (excluding brokerage, commission, applicable goods and 
services tax and other related expenses) which shall not exceed: 

 
(i) in the case of a Market Purchase of a Share, 105% of the Average 

Closing Price; and 
 

(ii) in the case of an Off-Market Purchase of a Share, 110% of the 
Average Closing Price; and 

 
(d) the Directors of the Company and/or any of them be and are hereby 

authorised to complete and do all such acts and things (including executing 
such documents as may be required) as they and/or he may consider 
expedient or necessary to give effect to the transactions contemplated 
and/or authorised by this Resolution. 

 
 
22. Conclusion 
 
22.1 There being no other business, Chairman thanked the Shareholders for their 

participation and declared the Meeting closed at 11.00 a.m. 
 
 
 
 
 Approved By:- 
 
 
 Ronald Seah Lim Siang 
 Chairman 
 


